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RESTATED CERTI FI CATE OF | NCORPORATI ON
OF
THE B. F. GOODRI CH COVPANY
UNDER SECTI ON 807 OF THE
BUSI NESS CORPORATI ON LAW

W, the undersigned, Jon V. Heider and Nicholas J. Calise, being
respectively Senior Vice President and Secretary of THE B. F. GOODRI CH COVPANY, do
hereby certify as foll ows:

1. The nane of the corporation is THE B. F. GOODRI CH COVPANY, hereinafter
referred to as the "Conpany"

2. The Certificate of Incorporation was filed by the Departnent of
State on the 2nd day of My, 1912

3. The Certificate of Incorporation is hereby amended to nodify
paragraph A of Article ELEVENTH relating to repurchases from an |nterested
Shar ehol der gas defined) in three respects. First, it requires that any proposed
repurchase of shares from an Interested Sharehol der requiring the approval of
sharehol ders also requires the aﬁproval of a majority of the non-officer
directors. Second, it requires the cost of any such shareholder solicitation to
be at the expense of the Interested Shareholder. Finally, the amendnment further
limts the price at which a purchase of shares could be nade from an Interested
Shar ehol der wi t hout sharehol der approval to the higher of (i) the closing price
on the last trading daﬁ i medi ately preceding the earlier of public disclosure
of the repurchase or the signing of a definitive repurchase agreenment and (ii)
the average closing price during the 20 trading days i mediately preceding the
date of such disclosure or agreenent.

4. The text of the Certificate of Incorporation, as amended heretofore
and as further anended, hereby is restated to read as herein set forth in full

CERTI FI CATE OF | NCORPORATI ON OF
THE B. F. GOODRI CH COVPANY

We, the undersigned, all being persons of full age and at | east
two-thirds being citizens of the United States and at |east one of us a resident
of the State of New York, desiring to forma stock corporation (other than a
nmoneyed corporation, or a corporation provided for by the banking, the

i nsurance, the

<PAGE>

railroad and the transportati on corporation |aws, or an educational institution
or corporation which may be incorporated as provided in the education |aw)
pursuant to the provisions of the Business Corporation Law of the State of New
York, do hereby make, sign, acknowl edge and file this certificate for that
purpose as follows:

FIRST - The nane of the corporation shall be THE B. F. GOODRI CH COVPANY,
hereinafter referred to as the "Conpany."

SECOND - The location of its principal office in the State of New York
shall be at the Gty of New York, in the Borough of Manhattan, in the County of
New York, and State of New York.

THRD - The purpose for which the Conpany is formed is to engage in any
lawful act or activity for which corporations may be organi zed under the
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Busi ness Corporation Law of the State of New York, provided that the Conpany is
not formed to engage in any act or activity requiring the consent or approval of
any state official, departnent, board, agency or other body wi thout such consent
or approval first being obtained

FOURTH - The aggregate nunber of shares which the Conpany shall have
authority to issue is 110,000,000, divided into 10,000,000 shares of Series
Preferred Stock of the par value of $1 per share (hereafter called "Series
Preferred Stock"), and 100, 000,000 shares of Common Stock of the par value of $5
per share (hereafter called "Comon Stock").

A statement of the designations, preferences, privileges and voting
powers of the shares of each class and the restrictions and qualifications
t hereof shall be as foll ows:

(a) Series Preferred Stock

(1) Board Authority: The Series Preferred Stock may be issued
fromtine to time by the Board of Directors as herein provided in one
or nore series. The designations, relative rights, preferences and
limtations of the Series Preferred Stock, and particularly of the
shares of each series thereof, may be simlar to or may differ from
those of any other series. The Board of Directors of the Conpany is
herebr expressly granted authority, subject to the provisions of this
Article FOURTH, to issue fromtine to tinme Series Preferred stock in
one or nore series and to fix fromtinme to tine before issuance
thereof, by filing a certificate pursuant to the Busi ness Corporation
Law, the number of shares in each such series of such class and al
designations, relative rights, (including the right to convert into
shares of any class or into shares of any series of any class),
preferences and linmtations of the shares in each such series,

I ncluding, but without limting the generality of the foregoing, the
fol | owi ng:
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(i) The nunber of shares to constitute such series (which
nunber nmay at any tinme, or fromtine to tine, be increased or
decr eased bK the Board of Directors, notw thstanding that
shares of the series may be outstanding at the time of such

i ncrease or decrease, unless the Board of Directors shall have
otherwi se provided in creating such series) and the

di stinctive designation thereof;

(ii) The dividend rate on the shares of such series, whether
or not dividends on the shares of such series shall be

cunmul ative, and the date or dates, if any, from which

di vi dends thereon shall be cumul ati ve;

(iii) Whether or not the shares of such series shall be
redeenmabl e, and, if redeemable, the date or dates upon or
after which they shall be redeenmable, the anpbunt per share
(which shall be, in the case of each share, not less than its
preference upon involuntary |iquidation, plus an anount equa
to all dividends thereon accrued and unpai d, whether or not
earned or decl ared) payable thereon in the case of the
redenpti on thereof, which amount nay vary at different
redenpti on dates or otherwise as pernmtted by |aw,

(iv) The right, if anﬁ, of hol ders of such series to convert
the same into, or exchange the sane for Common Stock or other
stock as permtted by law, and the terns and conditions of
such conversion or exchange, as well as provisions for
adjustnment of the conversion rate in such events as the Board
of Directors shall deternine

(v) The anount per share payable on the shares of such series
upon the voluntary and involuntary |iquidation, dissolution or
wi ndi ng up of the Conpany.

(vi) Whether the holders of shares of such series shall have
voting power, full or limted, in addition to the voting
powers provided by law, and in case additional voting powers
are accorded to fix the extent thereof; and

(vii) CGenerally to fix the other rights and privil eges and an

qual I fications, limtations or restrictions of such rights an
privileges of such series, provided, however, that no such
rights, privileges, qualifications, limitations or

restrictions shall be in conflict with the Restated
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Certificate of Incorporation of the Conpany or with the
resol ution or resolutions adopted by the Board of Directors,
as

<PAGE>

her ei nabove provided, providing for the issue of any series
for which there are shares then outstanding.

Al'l shares of Series Preferred Stock of the sanme series shall be
identical in all respects, except that shares of any one series issued
at different tines may differ as to dates, if any, from which

di vi dends t hereon na% accumul ate. All shares of Series Preferred Stock
of all series shall be of equal rank and shall be identical in al
respects except that to the extent not otherwise linmited in this
Article FOURTH any series may differ from any other series with
resPect to any one or nore of the designations, relative rights,
preferences and limtations (including, without limtations, the
designations, relative rights, preferences and limtations described
or referred to in subparagraphs (i) to (vii) inclusive above) which
may be fixed by the Board of Directors pursuant to this paragraph 1.

2. Dividends: Dividends on the outstanding Series Preferred
Stock of each series shall be declared and paid or set apart for
aynent before any dividends shall be declared and paid or set apart
or paynment on the Common Stock with respect to the same quarterly
di vidend period. Dividends on any shares of Series Preferred Stock
shall be cunulative only if and to the extent set forth in a
certificate filed pursuant to law. After dividends on all shares of
Series Preferred Stock (including cumulative dividends if and to the
extent any such shares shall be entitled thereto) shall have been
decl ared and paid or set apart for payment with respect to any
quarterly dividend period, then and not otherw se so Iong as any shares
of the Series Preferred Stock shall remain outstanding, dividends nay
be declared and paid or set apart for paynment with respect to the sane
quarterly dividend period on the Conmon Stock out of the assets or
funds of the Company l|legally available therefor.

Al'l shares of Series Preferred Stock of all series shall be of equa
rank, preference and priority as to dividends irrespective of whether
or not the rates of dividends to which the sane shall be entitled shal
be the same and when the stated dividends are not paid in full, the
shares of all series of the Series Preferred Stock shall share ratable
in the paynent thereof in accordance with the sunms which woul d be
anable on such shares if all dividends were paid in full provided,
owever, that any two or nore series of the Series Preferred Stock may
differ from each other as to the existence and extent of the right to
cunul ative dividends, as aforesaid.

3. Voting Rights: ExcePt as otherw se specifically provided
herein or in the certificate filed Eursuant to law with respect to any
series of the Series Preferred Stock, or as otherw se provided by |aw,
the Series Preferred Stock shall not have any right to vote for the
el ection of directors or for any other purpose and the Common Stock
shal |l have the exclusive right to vote for the election of directors
and for all other purposes;

<PAGE>

provi ded, however, that at any tinme when six (6) quarterly dividends
on any one or nore series of Series Preferred Stock entitled to
recei ve cumul ative dividends shall be in default, the holders of al
such cunul ative series at the time or tinmes outstanding as to which
such default shall exist shall be entitled, at the next annual neeting
of stockholders for the election of directors, voting as a class,

whet her or not the holders thereof shall be entitled otherwi se to vote
b¥ certificate filed pursuant to law, to the exclusion of the holders
of Common Stock and the holders of any series of non-cunulative Series
Preferred Stock, to vote for and elect two menbers of the Board of
Directors of the Conpany, and provided, further that at any tinme when
six (6) quarterly dividends on any one or nore series of

non-cunul ative Series Preferred Stock shall be in default, the holders
of all such non-cumul ative series at the tine or tines outstanding as
to which such default shall exist shall be entitled, at the next
annual rmneeting of stockholders for the election of directors, voting
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as a class, whether or not the holders thereof shall be entitled
otherwise to vote by certificate filed pursuant to law, to the

excl usion of the horders of Common Stock and the holders of any series
of cunulative Series Preferred Stock, to vote for and elect two
menbers of the Board of Directors of the Conpany. Al rights of all
series of Series Preferred Stock to participate in the election of
directors pursuant to this paragraph 3 shall continue in effect, in
the case of all series of Series Preferred Stock entitled to receive
cumul ative dividends, until cumulative dividends have been paid in
full or set apart for paynment on each cunul ative series which shal
have been entitled to vote at the previous annual neeting of

stockhol ders, or in the case of all series of non-cunulative Series
Preferred Stock, until non-cunul ative dividends have been paid in ful
or set apart for paynment for four consecutive quarterly dividend

peri ods on each non-cumrul ati ve series which shall have been entitled
to vote at the ﬁrevious annual meeting of stockholders. Directors

el ected by the holders of any one or nore series of stock votin
separately as a class, may be rempved only by a majority vote of such
series, voting separately as a class, so [ong as the voting power of
such series shall continue. Subject to the votin% rights, 1f any, of
any other series of Series Preferred Stock, the holders of the Conmon
Stock, voting as a class, to the exclusion of the holders of such
series so entitled to vote for and el ect nmenbers of the Board Eursuant
to this paragraph 3, shall be entitled to vote for and elect the

bal ance of the Board of Directors

Each stockholder entitled to vote at any particular tinme in accordance
with the foregoing provisions shall not have nore than one vote for
each share of stock held of record by himat the tine entitled to
voting rights.

4. Liquidation: In the event of any l|iquidation, dissolution or
wi ndi ng up of the Conpany, whether voluntary or involuntary, each
series of Series Preferred Stock shall have preference and priority
oye% the Conmon Stock for paynment of the ampbunt to which such series
0 eries

Preferred Stock shall be entitled in accordance with the provisions

t hereof and each hol der of Series Preferred Stock shall be entitled to
be paid in full his share of such anpunt, or have a sum sufficient for
t he ﬁarnent in full set aside, before any Paynents shall be nmade to
the holders of the Commobn Stock. If, upon |iquidation, dissolution or
wi ndi ng up of the Conpany, the assets of the Conpany or proceeds
thereof, distributable among the holders of the shares of all series
of the Series Preferred Stock shall be insufficient to pay in full the
preferential anpbunt aforesaid, then such assets, or the proceeds
thereof, shall be distributed anmong such hol ders ratably in accordance
with the respective ampbunts which would be payable if all anopunts
payabl e thereon were paid in full. After the paznent to the hol ders of
Series Preferred Stock of all such anpbunts to ich they are entitl ed,
as above provided, the remaining assets and funds of the Conpany shal
be divided and paid to the holders of the Common Stock

5. Redenption: In the event that the Series Preferred Stock of
any one or nore series shall be made redeemabl e as provided in clause
(iti) of paragraph 1 of section (a) of Article FOURTH herein, the
Conpany, at the option of the Board of Directors, may redeem at the
time or times specified in the certificate filed pursuant to law with
respect to any such series, all or any part of any such series of
Series Preferred Stock outstanding upon notice duly given as
herei nafter specified, by paying for each share the then applicable
redenption price fixed by the Board of Directors as provided herein,

lus an anobunt equal to accrued and unpaid dividends to the date fixed
or redenption, provided, however, that a notice specifying the shares
to be redeenmed, and the time and place of redenption (and, if |ess
than the total outstanding shares are to be redeened, specifying t he
certificate nunbers and nunmber of shares to be redeened) shall be
published once in a daily newspaper printed in the English |anguage
and published and of general circulation in the Borough of Manhattan,
the Gty of New York, and shall be nailed, addressed to the hol ders of
record of the Series Preferred Stock to be redeemed at their
respecti ve addresses as the sane shall appear upon the books of the
Conpany, not less than thirty (30) days nor nore than ninety (90) days
previous to the date fixed for redenption. If |less than the whole
anmount of any outstanding series of Series Preferred Stock is to be
redeemed, the shares of such series to be redeened shall be sel ected
by lot or pro rata in any manner determined by resolution of the Board
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of Directors to be fair and proper. From and after the date fixed in
any such notice as the date of redenmption (unless default shall be
made by the Conpany in providinﬂ noneys at the tinme and place of
redenption for the payment of the redenption price) all dividends upon
the Series Preferred Stock so called for redenption shall cease to
accrue, and all rights of the holders of said Series Preferred Stock
as stockholders in the Company, except the right to receive the
redenpti on price upon surrender of the certificate

6
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representing the Series Preferred Stock so called for redenption, duly
endorsed for transfer, if required, shall cease and determne. Wth
respect to any shares of Series Preferred Stock so called for ]
redenption, if, before the redenption date, the Conpany shall deposit
with a bank or trust conpany in the Borough of Manhattan, City of New
York, having a capital and surplus of at least $25,000,000, funds
necessary for such redenption, in trust, to be apﬁlled to the
redenption of the shares of Series Preferred Stock so called for
redenption, then from and after the date of such deposit, all rights
of the holders of such shares of Series Preferred Stock, so called for
redenption, shall cease and determine, except the right to receive, on
and after the date of such deposit, the redenption price upon
surrender of the certificates representing such shares of Series
Preferred Stock, so called for redenption, duly endorsed for transfer,
if required, and except as might otherw se be provided in the
certificate filed pursuant to law with respect to any such shares of
Series Preferred Stock, so called for redenption. Any interest accrued
on such funds shall be paid to the Conpany fromtime to time. Any
funds so deposited and unclainmed at the end of six (6) years from such
redenption date shall be released or repaid to the npanz, after
whi ch the holders of such shares of Series Preferred Stock so called
for redenption shall look only to the Conpany for paynent of the
redenption price. Notw thstanding the foregoing, no redenption of any
shares of any series of Series Preferred Stock shall be nade by the
Conpany (1) which as of the date of mailing of the notice of such
redenption would, if such date were the date fixed for redenption
reduce the net assets of the Canany remai ning after such redenption
bel ow the aggregate ampunt payabl e upon vquntary or involuntary
l'iquidation, dissolution or winding up to the holders of shares having
rights senior or equal to the Series Preferred Stock in the assets of
the Conpany upon |iquidation, dissolution or winding up; or (2) unless
all curul ative dividends for the current and all prior dividend
periods have been declared and paid or declared and set apart for
gayngntdon all shares of the Conpany having a right to cunulative

i vi dends.

6. $7.85 Cunmul ative Preferred Stock, Series A

(i) The distinctive serial designation of the first series
of Series Preferred Stock, which shall be a closed series,
shall be "$7.85 Cunul ative Preferred Stock, Series A ($1 par
value)" (hereinafter called "Series A Stock").

(ii) The nunmber of shares of Series A Stock shall be
250, 000.

gLii) The annual rate of dividends payable on shares of

ries A Stock shall be $7.85 per year and no nore, payable
quarterly on the |ast days of March, June, Septenber and
Decenmber, respectively, in each year with respect to the
quarterly dividend
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period (or portion thereof) ending on such dividend paynent
date; provided, however, that in the case of any shares of
Series A Stock issued prior to Cctober 1, 1972, the first
di vidend payment, of dividends accrued since the date of

i ssue, shall be made on Decenber 31, 1972

(iv) Dividends on the shares of Series A Stock shall be

curmul ative fromthe date or dates of issue thereof. The

hol ders of Series A Stock, in preference to the holders of any
junior stock, shall be entitled to receive, as and when
declared by the Board of Directors out of any funds legally
avai |l abl e therefor, cash dividends at the rate fixed in
subdivision (iii) hereof. The term "junior stock" as used
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<TABLE>
<CAPTI ON>
12 MONTHS
BEG NNI NG
AUGUST 15
<S> <C
1972
1973
1974
1975
1976
1977

herei n means Common Stock or any other stock of the Conpany
which by its terms is junior to Series Preferred Stock In
respect of dividends or paynents in |iquidation.

In no event, so long as any Shares of Series A Stock shall be
out st andi ng, shall any dividend, whether in cash or property,
be paid or declared, nor shall any other distribution be
ordered or nmade, on anK junior stock, nor shall any shares of
anﬁ capital stock of the Conpany be purchased, redeened or
otherw se acquired for value by the Conpany or by any .
subsidiary of the Company, unless (G) all dividends on Series
A Stock for all past quarterly dividend periods and in the
case of a dividend or distribution, for the then current
quarterly period, shall have been paid or declared and a sum
sufficient for the payment thereof set apart and (B) the
Canany shal | have set aside all funds required for the
Sinking Fund for Series A Stock provided for in clause (vii)
of this paragraph 6 through the date of such paynent,

decl aration, distribution, purchase, redenption or other

acqui sition. The provisions of this paragraph shall not,
however, apply to a dividend payable in any junior stock, to
t he acquisition of shares of an¥ junior stock in exchange for
shares of any other junior stock or to the acquisition of
shares of capital stock other than junior stock pursuant to a
tender offer made on a pro rata basis for all shares of
capital stock of the Company other than junior stock.

(v) In the event of any voluntary liquidation, dissolution or
wi nding up of the affairs of the Conpany, then before any

di stribution or pa%nent shall be made to the hol ders of any
juni or stock, the holders of Series A Stock shall be entitled
to be paid in full the redenption price in effect at the tine
of the distribution or paynent date as provided in clause (vi)
of this paragraph 6, together with accrued dividends to such
distribution or paynment date whether or not earned or
declared. In the event of any involuntary |iquidation

di ssolution or winding up of the affairs of the

8

Company, then, before any distribution or ﬁaynent shal | be
made to the holders of any junior stock, the holders of Series
A Stock shall be entitled to be paid in full an amunt equa
to $100 per share, together with accrued dividends to such
gis}ribgtion or paynent date whether or not earned or

ecl ar ed.

(vi) Series A Stock may be redeened, as a whole or in part, at
the option of the Conpany by vote of its Board of Directors,
at any tinme or fromtinme to tine, at the redenption price in
effect at the redenption date as provided in this clause (vi),
together with accrued dividends to the redenption date;

provi ded however, that no such redenPtion may be made prior to
August 15, 1982 directly or indirectly fromthe proceeds of,
or as a part of, or in anticipation of, any refunding
oPeratlon i nvol ving the incurring of indebtedness, or issuance
of stock ranking prior to or on a parity with Series A Stock
in respect of dividends or upon liquidation, at an interest
cost on indebtedness or dividend yield on capital stock of

| ess than 7.85% both calculated in accordance with accepted
financial practice. The redenption prices per share for shares
of Series A Stock redeened at ang time during the twelve

mont hs' periods indicated shall be as follows:

12 MONTHS BEG NNI NG

PRI CE AUGUST 15 PRI CE
<C <C <C
$107. 85 1982 $103. 92

107. 46 1983 103. 53

107. 06 1984 103. 14

106. 67 1985 102. 75

106. 28 1986 102. 36

105. 89 1987 101. 96
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1978 105. 50 1988 101. 57
1979 105. 10 1989 101. 18
1980 104. 71 1990 100. 78
1981 104. 32 1991 100. 39
and $100 per share thereafter.
</ TABLE>

The provisions of paragraph 5 of this section (a) of Article
FOURTH apPIicabIe to redenption of all Series Preferred Stock
shal | app ¥ to Series A Stock, provided that, in addition, in
the case of any redenption of Series A Stock the Conpany shal
deposit, before the redenption date, with a bank or trust
company in the Borough of Manhattan, City of New York, having
a capital and surplus of at |east $25, 000,000, funds necessary
for such redenption, in trust, to
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be aBPIied to such redenption, and the ampbunts shall be mmade
payabl e at the office of such bank or trust conpany.

(vii) There shall be a sinking fund (hereinafter called the
"Sinking Fund") for the benefit of the shares of Series A
Stock. For the purposes of the Sinking Fund, out of any net
assets of the CbnEany | egal ly avail able therefor, before any

di vidends, in cash or property, shall be paid or declared, or
an¥ distribution ordered or made on any junior stock, and
before any shares of any capital stock of the Conpany shall be
purchased, redeened, or otherw se acquired for value by the
Cbnpany or any subsidiary, the Conpany shall set aside in cash
annually on July 16 in each year commencing with July 16

1979, so long as there shall be outstanding any shares of
Series A Stock, an anount sufficient to redeem 12,500 shares
of Series A Stock (or such |esser nunber as renains
outstanding), at a price (the "Sinking Fund Redenption Price")
of $100 per share plus an anount equal to dividends accrued
thereon to the date fixed for redenption; provided, however,
that there shall be allowed to the Conpany as a credit

t hereagai nst any shares of Series A Stock which the Cbnﬁany
may have acquired or redeened (otherw se than through the
operation of the Sinking Fund) which have not theretofore been
used for the purpose of any such credit and which shares shal
have been set aside bz t he Conpany for the purpose of the

Si nki ng Fund. The Sinking Fund shall be cunulative so that if
on any such July 16 the net assets of the Conpany legally
avai |l abl e therefor shall be insufficient to permt any such
amount to be set aside in full, or if for any other reason
such anmount shall not have been set aside in full, the anmount
of the deficiency shall be set aside, but wthout interest,
before any dividend, in cash or property, shall be paid or

decl ared, or any other distribution ordered or made, on any
junior stock and before any shares of any capital stock of the
Cbnpan% shal | be purchased, redeenmed or otherw se acquired for
val ue by the Company or by any subsidiary of the Conpany,
subject to the exceptions provided in the |ast sentence of
clause (iv) of this ﬁaragraph 6. Mneys in the Sinking Fund
shall be applied within thirty days after having been set
aside to the redenption of shares of Series A Stock as above
provided. The Conmpany may el ect to redeem on any Sinking Fund
redenption date, up to an additional 12,500 shares of Series A
Stock at the Sinking Fund Redenption Price. Such optional
redenption privilege shall not be cunulative fromyear to
year.

The provisions of paragraph 5 of this section (a) of Article
gCURIH shall apply to all Sinking Fund redenptions of Series A
t oc
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provided that, in addition, in the case of Sinking Fund
redenptions of Series A Stock the Conpany shall deposit,
before the redenption date, with a bank or trust conpany
meeting the requirenments of clause (vi) of this paragraph 6
funds necessary for such redenption, and the anobunts shall be
made payable at the office of such bank or trust conpany.
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(viii) The holders of Series A Stock shall be entitled to vote
only as hereinafter and in paragraEh 3 of this section (a) of
Article FOURTH provided. Each stockhol der of Series A Stock
entitled to vote at any particular tine shall have one vote
for each share of Series A Stock held of record by him and
entitled to voting rights.

So long as any shares of Series A Stock are outstanding, in
addition to any other vote or consent of sharehol ders required
in this Certificate of Incorporation or by |law, the approval

of the holders of at least sixty-six and two-thirds percent
(66-2/3% of Series A Stock at the tinme outstanding, shall be
necessary for effecting or validating:

(a) any anmendnent, alteration or repeal of any of the
provisions of the Certificate of Incorporation, or of
the By-Laws, of the Conpany, which affects adversely

the voting powers of any other rights or preferences

of the holders of Series A Stock;

(b) authorization or creation of any class of stock
of the Canany ranking prior to or on a parity with
Series Preferred Stock 1n respect of dividends or
paynments in liquidation, or any increase in the
ggnbﬁr of authorized shares of Series Preferred

ock;

(c) issuance of any shares of any other series of
Series Preferred Stock unless, after giving pro form
effect to the issuance of such shares and any
concurrent stock or debt retirenent, net incone of

t he CbnpanK for any period of twelve consecutive
months within the precedi ng ei ghteen cal endar nonths
exceeds two tinmes the aggregate of all annual

di vidend requirenents of Series A Stock and al

shares (outstanding pro forma) ranking prior to or on
a parity with Series A Stock with respect to

di vi dends; or

(d) any merger, consolidation, sale of assets or
other transaction the effect of which, in any such
case, is to acconplish an event otherw se requiring
approval by holders of 66-2/3% of Series B Stock
under this clause (viii).
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7 $.975 Cunmul ative Preferred Stock, Series B

(i) The distinctive serial designation of the second series of
Series Preferred Stock, which shall be a closed series, shal
be "$.975 Cumul ative Preferred Stock, Series B ($1 par value)"
(hereinafter called "Series B Stock").

(ii) The nunmber of shares of Series B Stock shall be 450, 000

(iii) The annual rate of dividends payable on shares of Series
B Stock shall be $.975 ﬁer year and no nore, payable quarterly
on the last day of March, June, Septenber and Decenber,
respectively, in each year with respect to the quarterly

di vidend period (or portion thereof) endln% on such dividend
paynment date; provided, however, that in the case of any
shares of Series B Stock issued prior to October 1, 1978, the
first dividend paynent, which shall be of dividends accrued
since the date of issue, shall be nmade on Decenber 31, 1978

(iv) Di vidends on the shares of Series B Stock shall be
cunul ative fromthe date or dates of issue thereof. The

hol ders of Series B Stock, in preference to the holders of any
junior stock, shall be entitled to receive, as and when
declared by the Board of Directors out of any funds l|legally
avai |l abl e therefor, cash dividends at the rate fixed in

subdi vision (iii) hereof. The term "junior stock" as used
herei n means Common Stock or any other stock of the Conpany
which by its ternms is junior to Series Preferred Stock In
respect of dividends or paynents in |iquidation.

In no event, so long as any shares of Series B Stock shall be
out st andi ng, shall any dividend, whether in cash or property,
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be paid or declared, nor shall any other distribution be
ordered or nmade, on anx junior stock, nor shall any shares of
anﬁ capital stock of the Conpany be purchased, redeened or

ot herw se acquired for value by the Conpany or by any
subsi di ary of the Conpany, unless (ﬁ) all dividends on Series
B Stock for all past quarterly dividend periods and, in the
case of a dividend or distribution, for the then current
quarterly period, shall have been paid or declared and a sum
sufficient for the payment thereof set apart, and (B) the
CbnEany shal | have set aside all funds required for the
Sinking Fund for Series B Stock provided for in clause (vii)
of this paragraph 7 through the date of such paynent,

decl aration, distribution, purchase, redenption or other

acqui sition. The provisions of this paragraph shall not,
however, apply to a dividend payable in any junior
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stock, to the acquisition of shares of any junior stock in
exchange for shares of any other junior stock or to the

acqui sition of shares of capital stock other than junior stock
pursuant to a tender offer made on a pro rata basis for al
sharEs of capital stock of the Conpany other than junior

st ock.

(v) In the event of any voluntary liquidation, dissolution or
mnndlng up of the affairs of the Conpany, then before any
distribution or paynent shall be nmade to the hol ders of any
junior stock, the holders of Series B Stock shall be entitled
to be paid in full the redenption price in effect at the tine
of the distribution or payment date as provided in clause (vi)
of this paragraph 7 (or at the redenption price for the 12
nont hs begi nning July 15, 1983 in the event of a distribution
or payment date prior to July 15, 1983), together with accrued
di vidends to such distribution or paynment date whether or not
earned or declared. In the event of any involuntary

| i quidation, dissolution or winding up of the affairs of the
Company, then, before any distribution or ﬁaynent shal | be
made to the holders of any junior stock, the holders of Series
B Stock shall be entitled to be paid in full an anount equal
to $10 per share, together with accrued dividends to such
gis}ribgtion or paynent date whether or not earned or

ecl ared.

(vi) Series B Stock may be redeened, as a whole or in part, at
the option of the Conpany by vote of its Board of Directors,
at any tinme or fromtine to tinme, at the redenption price in
effect at the redenption date as provided in this clause (vi),
together with accrued dividends to the redenption date

provi ded, however, that no such redenption nmay be nade prior
to July 15, 1983 or the date five years from the original

i ssue date of the Series B Stock, whichever is later. The
redenpti on prices per share for shares of Series B Stock
redeened at any tinme during the twelve nonth periods indicated
shall be as follows:

<TABLE>
<CAPTI ON>
12 MONTHS 12 MONTHS
BEG NNI NG BEG NNI NG
JULY 15 PRI CE JULY 15 PRI CE
<S> <C <C <C <C
1983 $10. 49 1988 $10. 24
1984 10. 44 1989 10. 20
1985 10. 39 1990 10. 15
1986 10. 34 1991 10. 10
1987 10. 29 1992 10. 05
and $10 per share thereafter.
</ TABLE>

The provisions of paragraph 5 of this section (a) of Article
FOURTH apFIicabIe to redenption of all Series Preferred Stock
shall apply to Series B Stock, provided that, in addition, in
the case of any

13
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redenption of Series B Stock the Conpany shall deposit, before
the redenption date, with a bank or trust conpany in the
Borough of Manhattan, Gty of New York, having a capital and
surplus of at |east $25,000,000, funds necessary for such
redenption, in trust, to be applied to such redenption and the
anounts shall be nmade payable at the office of such bank or
trust conpany.

(vii) There shall be a sinking fund (hereinafter called the
"Series B Sinking Fund") for the benefit of the shares of
Series B Stock. For the purposes of the Series B Sinking Fund,
out of any net assets of the conpany legally avail abl e
therefor, before any dividends, in cash or property, shall be
paid or declared, or any distribution ordered or made on any
Juni or stock, and before any shares of any capital stock of
the Conpany shall be purchased, redeened, or otherw se
acquired for value by the Conpany or any subsidiary, the
Company shall set aside in cash annually on June 15 in each
year conmmencing with June 15, 1983 (provided the first such
date shall be on the fifth anniversary of the original issue
date of the Series B Stock if such original issue date is

| ater than June 15, 1978), so long as there shall be
outstandin% any shares of Series B Stock, an anount sufficient
to redeem 30,000 shares of Series B Stock (or such |esser
nunber as remmins outstanding), at a price (the "Series B

Si nki ng Fund Redenption Price") of $10 per share plus an
anount equal to dividends accrued thereon to the date fixed
for redenption; provided, however, that there shall be allowed
to the Cbnﬁan% as a credit thereagai nst any shares of Series B
Stock which the Conmpany may have acquired or redeened
(otherwi se than through the operation of the Series B Sinkin
Fund) which have not theretofore been used for the purpose o
any such credit and which shares shall have been set aside by
the Conpany for the purpose of the Series B Sinking Fund. The
Series B Sinking Fund shall be cunulative so that I f on any
such June 15 or the fifth anniversary date referred to above,
in the case of June 15, 1983, the net assets of the Company
legally available therefor shall be insufficient to permt any
such anount to be set aside in full, or if for any other
reason such anmount shall not have been set aside in full, the
anount of the deficiency shall be set aside, but without
interest, before any dividend, in cash or property shall be
paid or declared, or any other distribution ordered or nade,
on any junior stock and before any shares of any capital stock
of the Conpany shall be purchased, redeened or otherw se
acquired for value by the Conpany or by an subsidiary of the
Conpany, subject to the exceﬁtions provided in the |ast
sentence of clause (iv) of this paragraph 7. Moneys in the
Series B Sinking Fund shall be a%plied within thirty days
after having been set aside to the redenpti on of shares of
Series B Stock as above provided. The
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Conmpany may elect to redeem on any Series B Sinking Fund
Redenption Date, up to an additional 30,000 shares of Series B
Stock at the Series B Sinking Fund Redenption Price. Such
optional redenption privilege shall not be cunulative from
year to year.

The provisions of paragraph 5 of this section (a) of Article
FOURTH shall apply to all Sinking Fund redenption of Series B
Stock provided that, in addition, in the case of Series B

Si nki ng Fund redenption of Series B Stock the Company shall
deposit, before the redenption date, with a bank or trust
conpany neeting the requirenents of clause (vi) of this
paragraph 7, funds necessary for such redenption, and the
amounts shall be made payable at the office of such bank or
trust conpany.

(viii) The holders of Series B Stock shall be entitled to vote
only as hereinafter provided and as provided in paragraph 3 of
this section (a) of Article FOURTH Each stockhol der of Series
B Stock entitled to vote at any particular time shall have one
vote for each share of Series B Stock held of record by him
and entitled to voting rights.
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So long as any shares of Series B Stock are outstanding, in
addition to any other vote or consent of sharehol ders required
in this Certificate of Incorporation or by |law, the approval

of the holders of at least sixty-six and two-thirds percent
(66-2/3% of Series B Stock at the tine outstanding shall be
necessary for effecting or validating:

(a) any amendrment, alteration or repeal of any of the
provisions of the Certificate of Incorporation, or of
the By-Laws, of the conpany, which affects adversely

the voting powers or any other rights or preferences

of the holders of Series B Stock;

(b) authorization or creation of any class of stock
of the Conpany ranking prior to or on a parity with
Series Preterred Stock 1 n respect of dividends or
paynments in liquidation, or any increase in the
ggnbﬁr of authorized shares of Series Preferred

ock;

(c) issuance of any shares of any other series of
Series Preferred Stock unless, after giving pro forma
effect to the issuance of such shares and any
concurrent stock or debt retirement, net income of

t he CbnpanK for any period of twelve consecutive
months wi thin the preceding eighteen

15
<PAGE>

cal endar months exceeds two times the aggregate of

all annual dividend requirenments of Series B Stock
and all shares (outstanding pro forma) ranking prior
to or on a parity with Series B Stock with respect to
di vi dends; or

(d) any merger, consolidation, sale of assets or
other transaction the effect of which, in any such
case, is to acconplish an event otherw se requiring
approval by holders of 66-2/3% of Series B Stock
under this clause (viii).

8. $3.125 Cunul ative Convertible Preferred Stock, Series C

gL) The distinctive serial designation of the third series of
ries Preferred Stock, which shall be a closed series, shal
be "$3.125 Cunul ative Convertible Preferred Stock, Series C
($1 par value)" (hereinafter called "Series C Stock").

(ii) The number of shares of Series C Stock shall be
3, 538, 936.

g ii) The annual rate of dividends payable on shares of Series
Stock shall be $3.125 per year and no nore, payable
quarterly on the |ast day of march, June, Septenber and
Decermber in each year with respect to the quarterly dividend
period (or portion thereof) ending on such dividend paynent
date; provided, however, that in the case of any shares of
Series C Stock issued prior to June 30, 1981, the first

di vi dend paynment, which shall be of dividends accrued since
February 15, 1981, shall be made on June 30, 1981

(iv) Dividends on the shares of Series C Stock shall be

cumul ative from February 15, 1981. The holders of Series C
Stock, in preference to the holders of any junior stock, shal
be entitled to receive, as and when decl ared b% the Board of
Directors out of any funds legally available therefor, cash
dividends at the rate fixed in clause (iii) of this paragraph
8. The term "junior stock” as used herein neans Comon Stoc

or any other stock of the Conpany which by its ternms is junior
to Series Preferred Stock in respect of dividends or paynents
in liquidation.

In no event, so long as any shares of Series C Stock shall be
out st andi ng, shall, any dividend, whether in cash or property,
be paid or declared, nor shall any other distribution be
ordered or nade, on anK junior stock, nor shall any shares of
anﬁ capital stock of the Conpany be purchased, redeened or
otherw se acquired for value by the Conpany or by any
subsidiary of the Conpany, unless all dividends on Series C
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Stock for all past quarterly dividend
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periods and, in the case of a dividend or distribution, for
the then current quarterly period, shall have been paid or
declared and a sum sufficient for the paynent thereof set
apart. The provisions of this clause (iv) shall not however,
apply to a dividend payable in any junior stock, to the

acqui sition of shares of any junior stock in exchange for
shares of any other junior stock or to the acquisition of
shares of capital stock other than junior stock pursuant to a
tender offer made on a pro rata basis for all shares of
capital stock of the Conpany other than junior stock (based on
the aggregate involuntary |iquidation value of each series of
such capital stock outstanding).

(v) In the event of any voluntary liquidation, dissolution or
mjnding up of the affairs of the Conpany, then before any
distribution or paynent shall be nmade to the hol ders of any
junior stock, the holders of Series C Stock shall be entitled
to be paid in full the redenption price in effect at the tine
of the distribution or paynment date as provided in clause (Vi)
of this paragraph 8, together with accrued dividends to such
di stribution or paynment date, whether or not earned or
declared. In the event of any involuntary |iquidation

di ssolution or winding up of the affairs of the Conpany, then,
before any distribution or paynent shall be nade to the

hol ders of any junior stock, the holders of Series C Stock
shall be entitled to be paid in full an anpbunt equal to $25
per share, together with accrued dividends to such
gis}ribgtion or paynent date, whether or not earned or

ecl ar ed.

(vi) Series C Stock may be redeenmed, as a whole or in part, at
the option of the Conpany by vote of its Board of Directors,

at any tine or fromtinme to tine, at the redenption price in
effect at the redenption date as provided in this clause (vi),
together with accrued dividends to the redenption date,

whet her or not earned or declared. The redenption prices per
share for shares of Series C Stock redeened at any tine during
the twel ve-nmonth periods indicated shall be as follows:

12 MONTHS 12 MONTHS

BEG NNI NG BEG NNI NG

FEBRUARY 15 PRI CE FEBRUARY 15 PRI CE
<C <C <C <C
1981 $28. 125 1986 $26. 563
1982 27.813 1987 26. 250
1983 27,500 1988 25.938
1984 27.188 1989 25. 625
1985 26. 875 1990 25. 313

The provisions of paragraph 5 of this section (a) of article
FOURTH applicable to redenption of al

and $25 per share thereafter
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shall apply to Series C Stock, provided that,

deposi t,

a capital

with a bank or
Cty of New York,

Series Preferred Stock
_ C in addition,
the case of any redenption of Series C Stock the Conpany shall
~before the redenption date,
conmpany in the Borough of Manhattan,
i and surplus of at |east $25, 000, 000,

trust

for such redenption, in trust, to be applied to such

redenpti on and the amounts shal

of such bank or trust conpany.

(vii) The holders of Series C Stock shall
provi ded and as provided in
this section (a) of Article FOURTH. Each stockhol der
C Stock entitled to vote at any particul ar
each share of Series C Stock held of

only as hereinafter

vote for

and entitled to voting rights.

time shall
record by him

be made payable at the office

be entitled to vote

i aragraph 3 of

of Series
have one

havi ng
funds necessary



So long as any shares of Series C Stock are outstanding, in
addition to any other vote or consent of stockholders required
in this Certificate of Incorporation or by |law, the approval

of the holders of at least sixty-six and two-thirds percent
(66-2/3% of Series C Stock at the tinme outstanding shall be
necessary for effecting or validating:

(a) any amendrment, alteration or repeal of any of the
provisions of the Certificate of Incorporation, or of
the By-Laws, of the Conpany, which affects adversely

the voting powers or any other rights or preferences

of the holders of Series C Stock;

(b) authorization or creation of any class of stock
of the Conpany ranking prior to or on a parity with
Series Preterred Stock 1 n respect of dividends or
paynments in liquidation, or any increase in the
ggnbﬁr of authorized shares of Series Preferred

ock;

(c) issuance of any shares of any other series of
Series Preferred Stock unless, after giving pro forma
effect to the issuance of such shares and any
concurrent stock or debt retirement, net income of

t he CbnpanK for any period of twelve consecutive
months within the precedi ng ei ghteen cal endar nont hs
exceeds two tinmes the aggregate of all annual

di vidend requirenents of Series C Stock and al
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shares (outstanding pro forma) ranking prior to or on
a parity with Series C Stock with respect to
di vi dends; or

(d) any nmerger, consolidation, sale of assets or
other transaction the effect of which, in any such
case, is to acconplish an event otherw se requiring
approval by holders of 66-2/3% of Series C Stock
under this clause (vii).

(viii) %A) Subj ect to the provisions for adjustnent
ereinafter set forth, each share of Series C Stock
shal|l be convertible at the option of the hol der
t hereof , upon surrender at the principal office of
the Conpany and at such other office or offices as
the Board of Directors may designate, of the
certificate for the share so to be converted, duly
endorsed or assigned to the Canany in blank, into
.833 fully paid and nonassessabl e shares of Conmon
Stock of the Conpany. The right to convert shares of
Series C Stock called for redenption shall termnate
at the close of business on the date fixed for
redenpti on. Upon conversion, no all owance or
adj ustment shall be nade for dividends on either
class of stock.

(B) The nunber of shares of Comon Stock and the
nunber of any other shares of the Conpany, if any,
into which each share of Series C Stock is
?opyertible shall be adjusted fromtine to tine as
ol | ows:

(1) In case the Conpany shall (x) pay a

di vidend on its Common Stock in other

shares, (y) subdivide its outstandi ng Cormobn
Stock or (z) conbine its outstanding Conmon
Stock into a smaller nunber of shares of
Conmon St ock, or issue by reclassification
of its shares of Common Stock (whether
pursuant to a nmerger or consolidation or

ot herwi se) any other shares of the Conpany,
then the hol der of each share of Series C
Stock shall be entitled to receive, upon the
conversion of such share, the nunber of
shares of the Conpany which he would have
owned or have been entitled to receive after
t he haﬁpening of any of the events described
above had such share been converted

i mmedi ately prior to the happeni ng of such
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event. Such adjustnent shall be nade
whenever any of the events |isted above
shal |l occur. An adjustnment nade pursuant to
this subclause (B)(1) shall becone effective
retroactively with respect to conversions
made subsequent to the record date in the
case of a
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di vidend and shall becone effective
iMmediately after the effective date in the
case of a subdivision, conbination or

recl assification

(2) In case the Conpany shall issue rights
or warrants to the holders of its Conmon
Stock as such entitling themto subscribe
for a purchase Common Stock at a price per
share |l ess than the current narket Brice per
share (as defined in subclause (C) Dbelow) on
such record date, then in each such case the
nunber of shares of Common Stock into which
each share of Series C Stock shall

thereafter be convertible shall be

det erm ned by nultipIKing t he number of
shares of Common Stock into which such share
of Series C Stock was theretofore
convertible by a fraction, of which the
nurerat or shall be the nunber of shares of
Common St ock outstanding on the date of

i ssuance of such rights or warrants plus the
nunber of additional shares of Comon Stock
of fered for subscription or purchase, and of
whi ch the denomi nator shall be the nunber of
shares of Common Stock outstanding on the
date of issuance of such rights or warrants
pl us the nunber of shares of Common Stock
whi ch the aggregate offerin? price of the
total number of shares so offered woul d
purchase at such current narket price. For
the purposes of this subcl ause (B)(ZL, t he

i ssuance of rights or warrants to subscribe
for or purchase securities convertible into
shares of Conmon Stock shall be deened to be
the issuance of rights or warrants to
purchase the shares of Common Stock into

whi ch such securities are convertible at an
aggregate offering price equal to the
a?gregate offering price of such securities
pl'us the m ni num aggregate amount (if any)
payabl e upon conversion of such securities
Into shares of Comon Stock. Such adj ustnent
shall be made whenever anz such rights or
warrants are issued and shall becomre
effective retroactively with respect to
conver si ons nade subsequent to the record
date for the determ nation of sharehol ders
entitled to receive such rights or warrants.
For purposes of this subclause (B)(2) the
granting of the right to purchase shares of
Common Stock (whether from treasury shares
or otherw se) pursuant to any dividend or

i nterest reinvestnent plan and/or any Conmon
St ock purchase plan providing
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for the reinvestnment of dividends or

i nterest payable on securities of the
Conpany and/or the investnent of periodic
optional payments at a price per share of
not |ess than 95 percent of the current

mar ket price per share (determined as
provided in such plans) of the Commpn Stock
(so long as such right to purchase is in no

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv3wxay.txt[ 7/30/2013 3:09:04 PM]



case evidenced by the delivery of rights and
warrants) shall not be deenmed to constitute
an issue of rights or warrants by the
Conpany within the nmeaning of this subcl ause
(B)(2); and

(3? In case the Conpany shall distribute to
hol ders of its shares of Common Stock

(whet her pursuant to a nerger or
consolidation or otherw se) evidences of its
i ndebt edness or assets (excluding cash
distributions after Decenber 31, 1979 not
exceedi ng (x) $100, 000,000 plus (y) the
aggre ate net inconme of the Conpany and its
subsidiaries on a consolidated basis after
such date determined in accordance wth
general |y accepted accounting principals,
['ess (z) dividends paid after such date on
shares other than shares of Commobn Stock) or
rights to subscribe (excludin% t hose
referred to in subclausen%B)( ) above) then
in each such case the numper of shares of
Conmon Stock into which each share of Series
C Stock shall thereafter be convertible
shall be determined by multiplying the
nunber of shares of Common Stock Into which
such share of Series C Stock was theretofore
convertible by a fraction, of which the
nunerator shall be the current market price
per share of Common Stock (as defined in
subcl ause (C) below) on the record date for
determ nation of shareholders entitled to
recei ve such distribution, and of which the
denom nator shall be such current market

rice per share of Common Stock |ess the

air val ue §as det er m ned bK a resol ution of
the Board of Directors of the Company filed
with each transfer agent for the Series C
Stock, which determ nation shall be

concl usive) of the portion of the evidences
of indebtedness or assets or rights to
subscri be applicable to one share of Conmon
Stock. Such adjustnent shall be nade
whenever any such distribution is nmade and
shal | becone effective retroactively with
respect to conversions nade subsequent to
the record date for the deternination of
stockhol ders entitled to receive such

di stribution.
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(C For the purpose of any conputation under

subcl ause (B) above, the current nmarket price per
share of Conmon Stock on any date shall be deemed to
be the average of the daily Closing Prices for 30
consecutive Tradi ng Days selected by the Conpany
commenci ng not nore than 45 Tradi ng Days before the
date in question. The term "Cl osing Price" on any day
shall mean the reported |ast sale price per share of
Common Stock regular way on such day or, in case no
such sal e takes place on such day, the average of the
reported closing bid and asked prices regular way, in
each case on the New York Stock Exchange or, if the
shares of Common Stock are not listed or admitted to
tradi ng on such Exchange, on the Anmerican Stock
Exchange or, if the shares of Commobn Stock are not
listed or admitted to trading on such Exchange, the
principal national securities exchange on which the
shares of Common Stock are listed or admitted to
trading or, if the shares of Conmon Stock are not
listed or admitted to trading on any nationa
securities exchange, the average of the closing bid
and asked prices In the over-the-counter narket as
reported by the National Association of Securities
Deal ers' Automated Quotation System or, if not so
reported, as reported by the National Quotation
Bureau, |ncorporated, or any successor thereof, or,

if not so reported, the average of the closin? bi d
and asked prices as furnished by any nenber of the
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Nati onal Association of Securities Dealers, Inc.
selected fromtine to time by the Cbnﬁan for that
purpose; and the term "Tradi ng Day" shall nean a day
on which the principal national securities exchange
on which the shares of Commobn Stock are listed or
admtted to trading is open for the transaction of
busi ness or, if the shares of Common Stock are not
listed or admitted to trading on any national
securities exchange, a Nhnda%, Tuesday, Wednesday,
Thursday or Friday on which banking institutions in
t he Borough of Manhattan, City and State of New York,
are not authorized or obligated by |aw or executive
order to close.

(D) No adjustnent in the conversion rate shall be
requi red unless such adjustment (plus any adjustnents
not previously made by reason of this subclause (D))
woul d require an increase or decrease of at |least 1%
in the nunmber of shares of Common Stock into which
each share of Series C Stock is then convertible;
provi ded, however, that any adjustnments which by
reason of this subclause (D) are not required to be
made shall be carried forward and taken into account
in any
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subsequent adjustment. Al cal cul ations under this
clause (viii) of paraﬂraph 8 shall be nmde to the
nearest one hundred thousandth of a share.

(E) The Board of Directors may nmake such increases in
the conversion rate, in addition to those required by
this clause (viii) of paragraph 8, as shall be
deternmined by the Board, as evidenced by a Board
resolution, to be advisable in order to avoid
taxation so far as practicable of any dividend of
stock or stock rights or any event treated as such
for Federal income tax purposes to the recipients.
The Board shall have the power to resolve any
anbiguity or correct any error in this clause (viii)
of paragraph 8 and its actions in so doing, as
evidenced by a Board resolution, shall be final and
concl usi ve.

(F) In the event that at any time, as a result of an
adj ustment nmade pursuant to subclause (B)(1) above,
the hol der of any shares of Series C Stock thereafter
surrendered for conversion shall becone entitled to
receive any shares of capital stock of the Conpany

ot her than shares of Conmobn Stock, thereafter the
nunber of shares so receivabl e upon conversion of
such shares of Series C Stock shall be subject to
adjustrment fromtinme to tine in a manner and on terns
as nearly equivalent as practicable to the provisions
with respect to the shares of Common Stock contained
in subclauses (B)(1) to (B)(3), inclusive, above, and
the other provisions of this clause (viii) of
paragraﬂh 8 with respect to the shares of Common

SLoc shall apply on like terms to any such other
shares.

(G Whenever the conversion rate is adjusted as
herei n provided:

(1) The Conpany shall conpute the adjusted
conversion rate and shall cause to be
prepared a certificate signed by the
Conpany's treasurer setting forth the
adjusted conversion rate and a brief
statenent of the facts requiring such
adjustrment and the conputation thereof; such
certificate shall forthwith be filed with
eagh transfer agent for the Series C Stock
an

(2) A notice stating that the conversion
rate has been adjusted and setting forth the
adj usted conversion rate shall, as soon as
practicable, be
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mailed to the hol ders of record of
out standi ng shares of the Series C Stock.

(H In case:

(1% The Conpany shall declare a dividend or
other distribution on its Common Stock
other than in cash;

(2) The Conpany shall authorize the issuance
to all holders of its Comon Stock of rights
or warrants entitling themto subscribe for
or purchase any Commobn Stock or any ot her
subscription rights or warrants; or

(3) O any reclassification of the capita
stock of the Conpany (other than a
subdi vi sion or combi nation of its

out st andi ng Common St ock), or of any
consol i dation or nﬁzgfr to which the Conpany
is a party and for i ch approval of any
sharehol ders of the Conpany is required, or
of the sale, |ease, exchange or other

di sposition of all or substantially all the
property and assets of the Company; or

(4) O the voluntary or involuntary

I'i quidation, dissolution or w nding up of

t he Conpany; then the Conpany shall cause to
be mailed to each transfer agent for the
Series C Stock and to the holders of record
of the outstanding shares of Series C Stock,
at |east 20 days (or 10 days in any case
sBeC|f|ed_|n subcl auses (H (1) or (H)(2)
above) prior to the appllcable record or
effective date hereinafter specified, a
notice stating (x) the date as of which the
hol ders of record of Common Stock to be
entitled to such dividend, distribution
rights or warrants are to be determnined, or
(y) the date on which such reclassification
consol i dation, nerger, sale, |ease

exchange, disposition, |iquidation

di ssolution or winding up is expected to
becone effective, and the date as of which
it is expected that holders of record of
Common Stock shall be entitled to exchange
their shares for securities or other
property, if any, deliverable upon such
reclassification, consolidation, nerger,
sal e, |ease, exchange, disposition
liquidation, dissolution or wnding up. The
failure to give the notice required by this
subcl ause (H), or any defect therein, shal
not affect the legality or validity of
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any such dividend, distribution, right,
warrant, reclassification, consolidation,
merger, sale, |ease, exchange, disposition,
liquidation, dissolution or w nding up, or
the vote on any action authorizing such.

(1) The Conpany shall at all tinmes reserve and keep
avail abl e out of its authorized but unissued Comon
Stock, for the purpose of issuance upon conversion of
the Series C Stock, the full nunber of shares of
Common Stock then deliverabl e upon the conversion of
all shares of Series C Stock then outstanding.

(J) The Company will pay any and all taxes that may
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shares of Conmon Stock on conversion of shares o
Series C Stock. The Conpany shall not, however,
required to pay any tax which nmay be payable in
respect of anﬁ transfer involved in the issuance and
del ivery of shares of Common Stock in a nane other
than that in which the shares of Series C Stock so
converted were registered, and no such issuance or
delivery shall be made unless and until the person
requesting such issuance has paid to the Conpany the
anmount of any such tax or has established to the
sathsfaction of the Conpany that such tax has been
pai d.

be payable in respect of the issuance or deIiver¥ of
be

(K) For the purpose of this clause (viii? of
paragraph 8, the term "Common Stock” shall include
any shares of the Conpany of any class or series

whi ch has no preference or priority in the paynent of
dividends or in the distribution of assets upon any
voluntary or involuntary |iquidation, dissolution or
wi ndi ng up of the Conpany and which is not subject to
redenption br t he Conpany. However, shares of Common
St ock issuable upon conversion of Series C Stock
shall include only shares of the class designated as
Conmmon Stock as of the original date of issuance of
the Series C Stock, or shares of the CDnPany of any
cl asses or series resulting fromany reclassification
or reclassifications thereof and which have no
preference or priority in the payment of dividends or
In the distribution of assets upon any voluntary or

i nvoluntary |iquidation, dissolution or w nding up of
t he Conpany and which are not subject to redenption
bK the conpany, provided that if at any tine there
shall be nore than one such resulting class or
series, the shares of such class and series then so

i ssuabl e shall be substantially in the proportion

whi ch the total nunber of
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shares of such class and series resulting from all
such reclassifications bears to the total nunber of
shares of all such classes and series resulting from
all such reclassifications.

$L) No fractional shares or scrip representing
ractional shares shall be issued upon the conversion
of Series C Stock. If any such conversion would
otherwi se require the issuance of a fractional share
an anmount equal to such fraction multiplied by t he
Cosing Price (deternined as provided in subclause

(C above) of the Commobn Stock on the day of
conversion shall be paid to the holder in cash by the
Conpany.

(M The certificate of any independent firm of public
accountants of recognized standing selected by the
Board of Directors shall be presunptive evidence of
the correctness of any conputation made under this
clause (viii) of paragraph 8

9. $3.50 Cunul ative Convertible Preferred Stock, Series
D

(i) The distinctive serial designation of the fourth series of
Series Preferred Stock, which shall be a closed series, shal
be "$3.50 Cunul ative Convertible Preferred Stock, Series D ($1
par value)" (hereinafter called "Series D Stock").

(ii) The number of shares of Series D Stock shall be
2,200, 000.
(

iii) The annual rate of dividends payable on shares of Series
Stock shall be $3.50 ﬁer year and no nore, payable quarterl
on the last day of March, June, Septenber and Decenber in eac
year with respect to the quarterly dividend period (or portion
thereof) ending on such dividend paynent date; provided
however, that In the case of any shares of Series D Stock
i ssued prior to Decenber 31, 1986, the first dividend paynent,

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv3wxay.txt[ 7/30/2013 3:09:04 PM]



whi ch shall be of dividends accrued since Novenber 21, 1986
shall be nade on March 31, 1987

(iv) Di vidends on the shares of Series D Stock shall be
cunul ati ve from Novenber 21, 1986. The holders of Series D
Stock, in preference to the holders of any junior stock, shal
be entitled to receive, as and when decl ared bK the Board of
Directors out of any funds legally available therefor, cash
dividends at the rate fixed in clause (iii) of this paragraph
9. The term "junior stock” as used herein neans Commobn Stoc
or any other stock of the
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Conpany which by its terns is junior to Series Preferred Stock
in respect of dividends or paynents in |iquidation.

In no event, so long as any shares of Series D Stock shall be
out st andi ng, shall any dividend, whether in cash or property,
be paid or declared, nor shall any other distribution be
ordered or namde, on junior stock, nor shall any shares of any
capital stock of the Conpany be purchased, redeened or

ot herwi se acquired for value by the Conpany or by any

subsidi ary of the Conpany, unless all dividends on Series D
Stock for all past quarterly dividend periods and, in the case
of a dividend or distribution, for the then current quarterly
eriod, shall have been paid or declared and a sum sufficient
or the paynment thereof set apart. The provisions of this
clause (iv) shall not however, apply to a dividend payable in
any junior stock, to the acquisition of shares of any junior
stock in exchange for shares of any other junior stock or to
the acquisition of shares of capital stock other than junior
stock pursuant to a tender offer nmade on a pro rata basis for
all shares of capital stock of the Conpany other than junior
stock (based on the aggregate involuntary |iquidation value of
each series of such capital stock outstanding).

(v) In the event of any voluntary liquidation, dissolution or
mjnding up of the affairs of the Conpany, then before any
distribution or paynent shall be nmade to the hol ders of any
junior stock, the holders of Series D Stock shall be entitled
to be paid in full the redenption price in effect at the tine
of the distribution or paynment date as provided in clause (vi)
of this paragraph 9 (and 1f prior to January 2, 1990, then at
the redenption price in effect on January 2, 1990), together
wi th accrued dividends to such distribution or paynent date,
whet her or not earned or declared. In the event of any
i nvoluntary |iquidation, dissolution or winding up of the
affairs of the Conpany, then, before any distribution or
annﬁnt shall be made to the holders of any junior stock, the
olders of Series D Stock shall be entitled to be paid in ful
an anount equal to $50 per share, together w th accrued
di vidends to such distribution or paynment date, whether or not
earned or decl ared.

(vi) Series D Stock may be redeened, as a whole or in part, at
the option of the Conpany by vote of its Board of Directors,

at any tine or fromtinme to tine, on or after January 2, 1990
at the redenption price in effect at the redenption date as
provided in this clause (vi), together with accrued dividends
to the redenption date, whether or not earned or declared. The
redenpti on prices per share for shares of Series D Stock
redeemed at any tine during the twelve nonth periods indicated
shall be as follows:
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<TABLE>
<CAPTI ON>
12 MONTHS 12 MONTHS
BEG NNI NG BEG NNI NG
JANUARY 1 PRI CE JANUARY 1 PRI CE
<S> <C <C <C <C
1990 $52. 45 1994 $51. 05
1991 52.10 1995 50. 70
1992 51.75 1996 50. 35
1993 51. 40
and $50 per share thereafter
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</ TABLE>

The provisions of paragraph 5 of this section (a) of Article
FOURTH apFIicabIe to redenption of all Series Preferred Stock
shal|l apply to Series D Stock, provided that, in addition, in
the case of any redenption of Series D Stock the Conpany shall
deposit, before the redenption date, with a bank or trust
company in the Borough of Manhattan, City of New York, having
a capital and surplus of at |east $25,000,000, funds necessary
for such redenption, in trust, to be applied to such
redenption and the amounts shall be nmade payable at the office
of such bank or trust conpany.

(vii) The holders of Series D Stock shall be entitled to vote
only as hereinafter provided and as provided in paragraph 3 of
this section (a) of Article FOURTH. Each stockhol der of Series
D Stock entitled to vote at any particular tinme shall have one
vote for each share of Series D Stock held of record by him
and entitled to voting rights.

So long as any shares of Series D Stock are outstanding, in
addition to any other vote or consent of stockholders required
in this Certificate of Incorporation or by |law, the approval

of the holders of at |east sixty-six and two-thirds percent
(66-2/3% of Series D Stock at the tinme outstanding shall be
necessary for effecting or validating:

(A) any anendnent, alteration or repeal of any of the
provisions of the Certificate of Incorporation, or of
the By-Laws, of the Conpany, which affects adversely

the voting powers or any other rights or preferences

of the holders of Series D Stock;

(B) authorization or creation of any class of stock
of the Canany ranking prior to or on a parity with
Series Preterred Stock 1 n respect of dividends or
paynments in liquidation, or any increase in the
ggnbﬁr of authorized shares of Series Preferred

ock;
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(O any nerger, consolidation, sale of assets or
other transaction the effect of which, in any such
case, is to acconplish an event otherw se requiring
approval by holders of 66-2/3% of Series D Stock
under this clause (vii).

(viii) LA) Subj ect to the provisions for adjustnment
ereinafter set forth, each share of Series D Stock
shal|l be convertible at the option of the hol der
t hereof , upon surrender at the principal office of
the Conpany and at such other office or offices as
the Board of Directors may designate, of the
certificate for the share so to be converted, duly
endorsed or assigned to the Conpany in blank, into
0. 909 fullﬁ pai d and nonassessabl e shares of Commobn
Stock of the Conpany. The right to convert shares of
Series D Stock called for redenption shall term nate
at the close of business on the date fixed for
redenpti on. Upon conversion, no allowance or
adjustrrent shall be nade for dividends on either
class of stock, except to the extent set forth in the
next paragraph.

Any hol der of shares of Series D Stock desiring to
convert such shares into shares of Common Stock shal
surrender the certificate or certificates for the
shares of Series D Stock being converted, duly
endorsed or assigned to the Conpany or in blank, at
the principal office of the Conpany or at a bank or
trust conpany appointed by the Conpany for that

pur pose, acconpanied by a witten notice of
conversion specifying the nunber (in whole shares) of
shares of Series D Stock to be converted and the name
or nanes in which such holder w shes the certificate
or certificates for shares of Commobn Stock to be

i ssued; in case such notice shall specify a nane or
nanmes ot her than that of such holder, such notice
shal | be acconpani ed by paynment of all transfer taxes
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payabl e upon the issue of shares of Conmpbn Stock in
such nane or nanes. In case less than all of the
shares of Series D Stock reFresented by a certificate
are to be converted by a hol der, upon such conversion
the Conpany shall issue and deliver or cause to be

i ssued and delivered to such holder a certificate or
certificates for the shares of Series D Stock not so
converted. A holder of Series D Stock on a dividend
record date who (or whose transferee) converts Series
D Stock on a dividend paynment date wll be entitled
to receive and retain the dividend payabl e on such
Series D Stock. A holder of Series D Stock at the

cl ose of business on a dividend record date will be
entitled to receive the dividend payable on such
Series D Stock on the correspondi ng dividend paynent
date notwi thstanding the
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conversion thereof or the Cbnpan%'s default in
paynment of the dividend due on the dividend paynent
date, but Series D Stock surrendered for conversion
during the period fromthe close of business on any
di vidend record date to the opening of business on
t he correspondi ng dividend paynent date (except
Series D Stock called for redenption on a redenption
date during such period) nust be accomnpani ed b%
paynment to the Conpany of an anobunt equal to the
di vi dend payabl e on such dividend paynent date. A
hol der of Series D Stock called for redenption on a
redenpti on date between a dividend record date and
the correspondi ng dividend paynent date who (or whose
transferee) convert such Series D Stock will be
entitled to receive such dividend and need not rean
the dividend upon surrender of such Series D Stoc
for conversion
(B) The nunber of shares of Common Stock and the
nunber of any other shares of the Conpany, if any,
into which each share of Series D Stock is
convertible shall be adjusted fromtine to tine as
fol |l ows:
(1) In case the Conpany shall (x) pay a
di vidend on its Common Stock in other
shares, (y) subdivide its outstandi ng Conmon
Stock or (z) conbine its outstandi ng Conmon
Stock into a smaller nunber of shares of
Common St ock, or issue by reclassification
of its shares of Common Stock (whether
pursuant to a nmerger or consolidation or
ot herwi se) any other shares of the Conpany,
then the hol der of each share of Series D
Stock shall be entitled to receive, upon the
conversion of such share, the number of
shares of the Conpany which he would have
owned or have been entitled to receive after
t he haﬁpening of any of the events described
above had such share been converted
innediatelﬁ prior to the haPpening of such
event. Such adjustnent shall be nade
whenever any of the events |listed above
shal | occur. An adjustment made pursuant to
this subclause (B)(1) shall becone effective
retroactively with respect to conversions
made subsequent to the record date in the
case of a dividend and shall becone
effective immedi ately after the effective
date in the case of a subdivision
conbi nation or reclassification
(2) In case the Conpany shall issue rights
or warrants to the holders of its Conmon
Stock as such
30
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entitling themto subscribe for or purchase
Conmon Stock at a price per share |ess than
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the current market price per share (as
defined in subclause (c) below) on such
record date, then in each such case the
nunber of shares of Common Stock into which
each share of Series D Stock shall

t hereafter be convertible shall be

det erm ned by nultiplzing t he nunmber of
shares of Conmon Stock into which such share
of Series D Stock was theretofore
convertible by a fraction, of which the
nurer at or shall be the nunber of shares of
Common St ock outstanding on the date of

i ssuance of such rights or warrants plus the
nunber of additional shares of Common Stock
of fered for subscription or purchase, and of
whi ch the denom nator shall be the nunber of
shares of Common Stock outstanding on the
date of issuance of such rights or warrants
pl us the nunber of shares of Commobn Stock
whi ch the aggregate offerin? price of the
total number of shares so offered woul d
purchase at such current nmarket price. For

t he purposes of this subclause (B)(2L, t he

i ssuance of rights or warrants to subscribe
for or purchase securities convertible into
shares of Common Stock shall be deened to be
the issuance of rights or warrants to
purchase the shares of Comon Stock into

whi ch such securities are convertible at an
aggregate offering price equal to the
aggregate offering price of such securities
plus the m ni mum aggregate anount (if any)
payabl e upon conversion of such securities
Into shares of Common Stock. Such adj ustnent
shall be made whenever anK such rights or
warrants are issued and shall becone
effective retroactively with respect to
conver si ons made subsequent to the record
date for the determ nation of sharehol ders
entitled to receive such rights or warrants.
For purposes of this subclause (B)(2) the
granting of the right to purchase shares of
Conmon Stock (whether from treasury shares
or otherw se) pursuant to any dividend or

i nterest reinvestnent plan and/or any Conmon
St ock purchase plan providing for the

rei nvestnent of dividends or interest
payabl e on securities of the Conpany and/or
the investnent of periodic optional paynents
at a price per share of not |ess than 95
percent of the current market price per
share (determ ned as provided In such plans)
of the Commobn Stock (so long as such right
to purchase is
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in no case evidenced by the delivery of
rights and warrants) shall not be deened to
constitute an issue of rights or warrants by
the Conpany within the neaning of this

subcl ause (B)(2); and

(3? In case the Conpany shall distribute to
hol ders of its shares of Common Stock

(whet her pursuant to a nerger or
consolidation or otherw se) evidences of its
i ndebt edness or assets (excluding cash
distributions) or rights to subscribe
Eexcluding those referred to in subclause

B) (2) above) then in each such case the
nunber of shares of Commobn Stock into which
each share of Series D Stock shall
thereafter be convertible shall be
det erm ned by nultipIKing t he number of
shares of Common Stock into which such share
of Series D Stock was theretofore
convertible by a fraction, of which the
nunerator shall be the current nmarket price
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per share of Commobn Stock (as defined in
subcl ause (C) below) on the record date for
determi nation of shareholders entitled to
recei ve such distribution, and of which the
denom nator shall be such current market
rice per share of Common Stock on the date
i xed for such deternmination less the fair
value (as determ ned by a resolution of the
Board of Directors of the Conpany filed with
each transfer agent for the Series D Stock
whi ch determination shall be concl usive) of
the portion of the evidences of indebtedness
or assets or rights to subscribe applicable
to one share of Common Stock. Such
adj ustment shall be nade whenever any such
distribution is nmade and shall becone
effective retroactively with respect to
conver si ons nade subsequent to the record
date for the deternination of stockhol ders
entitled to receive such distribution.

(O For the purpose of any conputation under

subcl ause (B) above, the current nmarket price per
share of Common Stock on any date shall be deened to
be the average of the daily Closing Prices for 30
consecutive Trading Days selected by the Conpany
commenci ng not nore than 45 Tradi ng Days before the
date in question. The term "C osing Price" on any day
shall nean the reported last sale price per share of
Common Stock regular way on such day or, in case no
such sale takes place on such day, the average of the
reported closing bid and asked prices regular way, in
each case as reported on the New York Stock Exchange
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Composite Transactions or, if the shares of Conmon
Stock are not listed or admitted to trading on such
Exchange, on the American Stock Exchange or, if the
shares of Commobn Stock are not listed or admitted to
tradi ng on such Exchange, the principal nationa
securities exchange on which the shares of Conmon
Stock are listed or admitted to trading or, if the
shares of Common Stock are not listed or admitted to
trading on any national securities exchange, the
average of the closing bid and asked prices in the
over -the-counter market as reported by the Nationa
Associ ation of Securities Deal ers' Automated
Quotation System or, if not so reported, as reported
by the National Quotation Bureau, |ncorporated, or
any successor thereof, or, if not so reported, the
average of the closing bid and asked prices as

furni shed by any menber of the National Association
of Securities Dealers, Inc. selected fromtinme to
time by the Cbnﬁan for that purpose; and the term
"Tradi ng Day" shall nean a day on which the princiPaI
nati onal securities exchange on which the shares o
Common Stock are listed or admitted to tradin% is
open for the transaction of business or, if the
shares of Common Stock are not listed or admitted to
trading on any national securities exchange, a
Monday, Tuesday, Wednesday, Thursday or Friday on

whi ch banking Institutions in the Borough of
Manhattan, Gty and State of New York, are not
arthorized or obligated by |aw or executive order to
cl ose.

(D) No adjustnent in the conversion rate shall be
requi red unless such adjustment (plus any adjustnents
not previously made by reason of this subclause (D))
woul d require an increase or decrease of at |east 1%
in the nunmber of shares of Common Stock into which
each share of Series D Stock is then convertible;
provi ded, however, that any adjustments which by
reason of this subclause (D) are not required to be
made shall be carried forward and taken into account
in any subsequent ad%ustnent. Al'l cal cul ati ons under
this clause (viii) of paragraph 9 shall be made to

t he nearest one-hundred thousandth of a share.
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(E) In the event that at any time, as a result of an
adj ustment nmade pursuant to subclause (B)(1l) above
the hol der of any shares of Series D Stock thereafter
surrendered for conversion shall becone entitled to
receive any shares of capital stock of the Conpany

ot her than shares of Common Stock, thereafter the
nunber of shares so receivabl e upon conversion of
such shares of Series D
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Stock shall be subject to adjustnment fromtine to
time in a manner and on terns as nearly equival ent as
practicable to the provisions with respect to the
shares of Conmon Stock contained in subclauses (B)(1)
to (B)(3), inclusive, above, and the other provisions
of this clause (viii) of Earagraph 9 with respect to
the shares of Common Stock shall apply on like terns
to any such other shares.

(FL The Conpany may, but shall not be required to,
make such increases in the conversion rate, in
addition to those required by this clause (viii) of
paragraph 9 as it considers to be advisable in order
to avoid or dimnish any income tax to any hol der of
shares of Common Stock resulting fronlanK di vi dend or
distribution of stock or issuance of rights or
warrants to purchase or subscribe for stock or from
any event treated as such for inconme tax ﬁurposes or
for any other reasons. The Conpany shall have the
power to resolve any anbiguity or correct any error
in this clause (viiil) of Paragraph 9 and its actions
in so doing shall be final and concl usive.

(G In case the Conpany shall effect any capital
reorgani zati on of the Common Stock (other than a
subdi vi si on, conbi nation, capital reorganization or
reclassification provided for in paragraph (B)) or
shall consolidate, nmerge or engage in a statutory
share exchange with or into any other corporation
(other than a consolidation, merger or share exchange
in which the Conpany is the surviving corporation and
each share of Common Stock outstanding i mediately
prior to such consolidation or nerger is to remain
outstanding i mediately after such consolidation or
merger) or shall sell or transfer all or
substantially all its assets to any other

corporation, lawful provision shall be nmade as a part
of the terns of such transaction whereby the hol ders
of shares of Series D Stock shall receive upon
conversion thereof, in lieu of each share of Common
Stock whi ch woul d have been issuabl e upon conversion
of such shares if converted i mediately prior to the
consummati on of such transaction, the same kind and
anmount of stock (or other securities, cash or
property, if any) as may be issuable or distributable
in connection wth such transaction with respect to
each share of Common Stock outstanding at the
effective tinme of such transaction, subject to
subsequent adjustments for subsequent stock dividends
and distributions, subdivisions or conbinations of
shares, capital reorganizations, reclassifications,
consol | dat1 ons,
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nergers or share exchanges, as nearly equival ent as
possible to the adjustnents provided for in this
clause (viii) of paragraph 9

(H Whenever the conversion rate is adjusted as
herei n provided:

(1) The Conpany shall conpute the adjusted
conversion rate and shall cause to be
prepared a certificate signed by the
Conpany's treasurer setting forth the

adj usted conversion rate and a brief
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statenent of the facts requiring such
adjustrment and the conputation thereof; such
certificate shall forthwith be filed with
eagh transfer agent for the Series D Stock
an

(2) A notice stating that the conversion
rate has been adjusted and setting forth the
adj usted conversion rate shall, as soon as
practicable, be mailed to the hol ders of
gecoLd of outstandi ng shares of the Series D
t ock.

(1) I'n case:

(1) The Conpany shall declare a dividend or
other distribution on its Conmon Stock,
other than in cash;

(2) The Conpany shall authorize the issuance
to all holders of its Comon Stock of rights
or warrants entitling them to subscribe for
or purchase any Common Stock or any ot her
subscription rights or warrants; or

(3) O any reclassification of the capita
stock of the Conpany (other than a
subdi vi sion or conbi nation of its

out st andi ng Common St ock), or of any
consolidation or merger to which the Conpany
is a party and for i ch approval of any
sharehol ders of the Conpany is required, or
of the sale, |ease, exchange or other

di sposition of all or substantially all the
property and assets of the Conmpany; or

(4) O the voluntary or involuntary
['iquidation, dissolution or w nding up of
t he Conpany;
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then the Conpany shall cause to be mailed to each
transfer agent or for the Series D Stock and to the
hol ders of record of the outstanding shares of Series
D Stock, at least 20 days (or 10 days in any case
specified in subclauses (1)(1) or (I)(2) above) prior
to the applicable record or effective date

herei nafter specified, a notice stating (x) the date
as of which the holders of record of Conmmon Stock to
be entitled to such dividend, distribution, rights or
warrants are to be determined, or (y) the date on

whi ch such recl assification, consolidation, nerger
sal e, |ease, exchange, disposition, |iquidation

di ssolution or winding up 1s expected to becone
effective, and the date as of which it is expected
that hol ders of record of Common Stock shall be
entitled to exchange their shares for securities or
other property, if any, deliverable upon such

recl assification, consolidation, nerger, sale, |ease
exchange, disposition, |iquidation, dissolution or

wi nding up. The failure to give the notice required
by this subclause (1), or any defect therein, shal
not affect the legality or validity of any such

di vidend, distribution, right, warrant,
reclassification, consolidation, nerger, sale, |ease

exchange, disposition, |iquidation, dissolution or
mnnﬂlng up, or the vote on any action authorizing
such.

(J) The Conpany shall at all tinmes reserve and keep
available out of its authorized but uni ssued Conmon
Stock, or Common Stock held as treasury shares, or a
conbi nati on of both, for the purpose or issuance upon
conversion of the Series D Stock, the full nunber of
shares of Common Stock then deliverable upon the
conversion of all shares of Series D Stock then

out st andi ng.

(K) For the purpose of this clause (viii) of
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paragraph 9, the term "Conmon Stock" shall include
any shares of the Conpany of any class or series

whi ch has no preference or priority in the paynent of
dividends or in the distribution of assets upon any
voluntary or involuntary |iquidation, dissolution or
wi ndi ng up of the Conpany and which is not subject to
redenpti on br t he Conpany. However, shares of Comon
St ock issuable upon conversion of Series D Stock
shal | include on shares of the class designated as
Common Stock as of the original date of issuance of
the Series D Stock, or shares of the Canany_of any
classes or series resulting fromany reclassification
or reclassifications thereof and which have no
preference or priorit¥ in the paynent of dividends or
In the distribution of assets upon any voluntary or

i nvoluntary |iquidation, dissolution or
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wi ndi ng up of the Conpany and which are not subject
to redenption by the Conpany, provided that if at any
time there shall be nore than one such resulting
class or series, the shares of such class and series
then so issuable shall be substantially in the
proportion which the total nunber of shares of such
class and series, resulting fromall such

recl assifications bears to the total number of shares
of all such classes and series resulting from all
such reclassifications.

#L) No fractional shares or scrip representing
ractional shares shall be issued upon the conversion
of Series D Stock. |f any such conversion would
otherwi se require the issuance of a fractional share
an anmount equal to such fraction nultiplied by t he
Closing Price (deternmined as provided in subclause

(C) above) of the Commopn Stock on the day of
conversion shall be paid to the holder in cash by the
Conpany.

(M The certificate of any independent firm of public
accountants of recogni zed standing selected by the
Board of Directors shall be presunptive evidence of
the correctness of any conputation made under this
clause (viii) of paragraph 9

(ix) Shares of Series D Preferred Stock which are called for
redenpti on as herei nabove provided, but which shall be
converted into Common Stock as herei nabove provided prior to
their actual redenption, shall not be deenmed to have been
redeened for the purposes of this Article FOURTH

10. Cumul ative Participating Preferred Stock, Series E

Section 1. Designation and Amount. There shall be a series of the Series
Preferred Stock of the Conpany which shall be designated as the "Cunul ative
Participating Preferred Stock, Series E ($1 par value)" ("Series E Stock"), and
the number of shares constituting such series shall be 350,000. Such nunber of
shares may be increased or decreased by resolution of the Board of Directors;
provi ded, that no decrease shall reduce the nunber of shares of Series E Stock
to a nunber less than that of the shares then outstanding plus the nunber of
shares issuabl e upon exercise of outstanding rights, options or warrants or upon
conversion of outstanding securities issued by the Conpany

Section 2. Di vi dends and Distri butions.
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(A) The hol ders of shares of Series E Stock, in preference to the

hol ders of shares of Conmobn Stock, $5.00 par value (the "Common Stock"), of the
Conpany, shall be entitled to receive, when, as and if declared by the Board of
Directors out of funds legally available for the purpose, quarterly dividends
payable in cash on the last day of Mrch, June, Septenber and Decenber in each
year (each such date being referred to herein as a "Quarterly Dividend Paynent
Date"), commencing on the first Quarterly Dividend Paynent Date after the first
i ssuance of a share or fraction of a share of Series E Stock, in an anount %er
share (rounded to the nearest cent) equal to the greater of (a) $1.00, or (b)
subject to the provision for adjustnment hereinafter set forth, 100 tines the
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aggregate per share anount of all cash dividends, and 100 tines the aggregate
per share anount (payable in kind) of all non-cash dividends or other
distributions other than a dividend payable in shares of Commobn Stock or a
subdi vi si on of the outstanding shares of Conmmon Stock (by reclassification or
otherwi se), declared on the Commopn Stock, since the inmediately preceding
Quarterly Dividend Payable Date, or, with respect to the first quarterly

Di vi dend Paynent Date, since the first issuance of anr share or fraction of a
share of Series E Stock. In the event the Conpany shall at any tinme after the
Ri ghts Decl aration Date (i) declare any dividend on Common Stock payable in
shares of Common Stock, (il1) subdivide the outstanding Common Stock, or (iii)
conbi ne the outstanding nmon Stock into a smaller nunber of shares, then in
each such case the anount to which holders of shares of Series E Stock were
entitled imediately prior to such event under clause (b) of the preceding
sentence shall be adjusted by nultiplﬁing such armount by a fraction the
nunerator of which is the nunmber of shares of commpn Stock outstanding

i medi ately after such event and the denomi nator of which is the nunber of
shares of compn Stock that were outstanding inmediately prior to such event.

(B) The Conpany shall declare a dividend or distribution on the Series
E Stock as provided 1 n paragraph (A) above imrediately after it declares a
di vidend or distribution on the Common Stock (other than a dividend payable in
shares of Common Stock); provided that, in the event no dividend or distribution
shal | have been declared on the Conmon Stock during the period between any
Quarterly Dividend Paynment Date and the next subsequent Quarterly Dividend
Paynent Date, a dividend of $1.00 per share on the Series E Stock shal
nevert hel ess be payabl e on such subsequent Quarterly Dividend Paynent Date.

(C) Dividends shall begin to accrue and be cunulative on outstanding
shares of Series E Stock fromthe Quarterly Dividend Paynent Date next preceding
the date of issue of such shares of Series E Stock, unless the date of issue of
such shares is prior to the record date for the first Quarterly D vidend Paynent
Date, in which case dividends on such shares shall begin to accrue fromthe date
of issue of such shares or unless the date of issue is a Quarterly Dividend
Paynment Date or is a date after the record date for the determ nation of hol ders
of shares of Series E Stock entitled to receive a quarterly dividend and before
such Quarterly Dividend Paynment Date in either of which events such
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di vidends shall begin to accrue and be cumul ative from such Quarterly Dividend
Payment Date. Accrued but unpaid dividends shall not bear interest. Dividends
paid on the shares of Series E Stock in an ampunt |ess than the total amount of
such dividends at the tine accrued and payable on such shares shall be allocated
pro rata on a share-by-share basis anong all such shares at the tine

out st andi ng.

Section 3. Voting Rights. The holders of shares of Series E Stock shall have the
following voting rights:

(A) Each share of Series E Stock shall entitle the holder thereof to
one hundred votes, subject to adjustment as provided in Earagraph B bel ow, on
all matters submitted to a vote of the sharehol ders of the Conpany.

(B) Except as otherw se provided herein or by law, the holders of
shares of Series E Stock and the hol ders of shares of Common Stock shall vote
together as one class on all matters submtted to a vote of shareholders of the
Conpany. In the event the Company shall at any tine after the Rights Declaration
Date (1) declare any dividend on Conmon Stock payable in shares of Common Stock,
(ii) subdivide the outstanding Commobn Stock, or (iii) conbine the outstandin
Common Stock into a smaller nunber of shares, then in each such case the nunber
of votes to which holders of shares of Series E Stock were entitled i mediately
prior to such event shall be adjusted by nultiplying such nunber by a fraction
the numerator of which is the nunber of shares of Conmobn Stock outstandin
i medi ately after such event and the denom nator of which is the nunber o
shares of Commobn Stock that were outstanding inmmediately prior to such event.

(OGO Notwithstanding ﬂaragraph A above, each hol der of Series E Stock
when votin% as a class with the holders of all cunulative series of Series
Preferred Stock for the election of two menbers of the Board of Directors when
six (6) quarterly dividends on any one or nore series of Series Preferred Stock
entitled to receive cunul ative dividends shall be in default as provided in
paragraph 3 of Article FOURTH shall have one vote for each share of Series E
Stock held of record.

(D) Except as set forth herein, holders of Series E Stock shall have no
special voting rights and their consent shall not be required (except to the
extent they are entitled to vote with holders of Common Stock as set forth
herein) for taking any corporate action.
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Section 4. Certain Restrictions.

(A) Whenever quarterly dividends or other dividends or distributions
payable on the Series E Stock as provided in Section 2 are in arrears,
thereafter and until all accrued and unpaid dividends and distributions, whether
or not
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decl ared, on shares of Series E Stock outstanding shall have been paid in full
t he Company shal |l not

(i) declare or pay dividends on, make any other distributions
on, or redeem or purchase or otherw se acquire for

consi deration any shares of stock ranking junior (either as to
di vidends or upon liquidation, dissolution or winding up) to
the Series E Stock;

ii) declare or pay dividends on or nmake any ot her

tributions on any shares of stock ranking on a parity

ther as to dividends or upon |iquidation, dissolution or

wi nding up) with the Series E Stock, except dividends paid
ratably on the Series E Stock and all such parity stock on

whi ch dividends are payable or in arrears in ﬁroportion to the
totallagnunts to which the holders of all such shares are then
entitled; or

i 5
(
n

(iii) redeem or purchase or otherw se acquire for

consl deration shares of any stock ranking on a parity (either
as to dividends or upon liquidation, dissolution or w nding
up) with the Series E Stock, provided that the Conpany nay at
any time redeem purchase or otherw se acquire shares of any
such parity stock in exchange for shares of any stock of the
Conmpany ranking junior (either as to dividends or upon

di ssolution, liquidation or winding up) to the Series E Stock;

(B) The Conpany shall not permt any subsidiary of the Conpany to
purchase or otherw se acquire for consideration any shares of stock of the
Conpany unl ess the Company could, under paragraph (A) of this Section 4,
purchase or otherw se acquire such shares at such tine and in such nmanner.

Section 5. Reacquired Shares. Any shares of Series E Stock purchased or
otherw se acquired by the Conpany in any manner whatsoever shall be retired and
cancel l ed pronptly after the acquisition thereof. The Canany shal | cause all
such shares upon their cancellation to becone authorized but unissued shares of
Preferred Stock which may be reissued as part of a new series of Preferred

St ock, subject to the conditions and restrictions on issuance set forth herein.

Section 6. Liquidation, Dissolution or Wnding Up

(A) Upon any liquidation (voluntary or otherw se), dissolution or
wi nding up of the Conpany, no distribution shall be made to the holders of
shares of stock ranking junior (either as to dividends or upon |iquidation
di ssolution or winding up) to the Series E Stock unless, prior thereto, the
hol ders of shares of Series E Stock shall have received $20,000 per share, plus
an anmount equal to
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accrued and unpai d dividends and distributions thereon, whether or not declared,
to the date of such paynent (the "Series E Liquidation Preference"). Follow ng
the paynent of the full anount of the Series E Liquidation Preference, no
additional distributions shall be nade to the holders of shares of Series E
Stock unless, prior thereto, the holders of shares of Common Stock shall have
recei ved an anount per share (the "Common Adjustnant"% equal to the quotient
obtained by dividing (i) the series E Liquidation Preference by (ii) 100 (as
appropriately adjusted as set forth in subparagraph C below to reflect such
events as stock splits, stock dividends and recapitalizations with respect to
the Common Stock) (such nunber in clause (ii), the "Adjustment Nunber").
Fol l owi ng the paynment of the full anount of the Series E Liquidation Preference
and the Common Adjustnment in respect of all outstanding shares of Series E Stock
and Common Stock, respectively, holders of Series E Stock and hol ders of shares
of Common Stock shall receive their ratable and proportionate share of the
remai ni ng assets to be distributed in the ratio of the Adjustment Nunmber to 1
with respect to such Preferred Stock and Commopn Stock, on a per share basis,
respectively.

(B) In the event there are not sufficient assets available to pernmt
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paynment in full of the Series E Liquidation Preference and the |iquidation
preferences of all other series of preferred stock, if any, which rank on a
paritY with the Series E Stock, then such renaining assets shall be distributed
ratably to the holders of such parity shares in proportion to their respective
l'iquidation preferences. In the event there are not sufficient assets available
to pernmit payment in full of the Common Adjustnent, then such remaining assets
shall be distributed ratably to the holders of Common Stock.

(O In the event the Conpany shall at any tine after the Rights
Declaration Date (i) declare any dividend on Conmon Stock payable in shares of
Common Stock, (ii) subdivide the outstanding Conmon Stock, or (iii) conmbine the
out st andi ng Common Stock into a smaller nunber of shares, then in each such case
the Adjustnent Number in effect immediately prior to such event shall be
adj usted b% mul tiplying such Adjustment Nunber by a fraction the nunerator of
which is the nunber of shares of Conmon Stock outstanding i nmediately after such
event and the denomi nator of which is the nunber of shares of Common Stock that
were outstanding inmediately prior to such event.

Section 7. Consolidation, Merger, etc. In case the Conpany shall enter into any
consol i dati on, merger, conbination or other transaction in which the shares of
Conmon Stock are exchanged for or changed into other stock or securities, cash
and/ or any other property, then in any such case the shares of Series E Stock
shall at the sane time be simlarly exchanged or changed in an anount per share
(subject to the provision for adjustnment hereinafter set forth) equal to 100
times the aggregate ampunt of stock, securities, cash and/or any other property
Egayable in kind), as the case may be, into which or for which each share of

mrmon Stock is changed or exchanged. In the event the Conpany shall at any tine
after the Rights Declaration Date (i) declare any dividend on Common Stock
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payable in shares of Common Stock, (ii) subdivide the outstanding Cormopn Stock,
or (iii) conbine the outstanding Conmon Stock into a smaller nunber of shares,
then in each such case the ampunt set forth in the preceding sentence with
respect to the exchange or change of shares of Series E Stock shall be adjusted
b% nultiPIying such anmount by a fraction the nunerator of which is the nunber of
shares of Common Stock outstanding imediately after such event and the

denom nator of which is the nunber of shares of Conmobn Stock that are
outstanding i mMmedi ately prior to such event.

Section 8. Redenption. The shares of Series E Stock shall not be redeenabl e.

Section 9. Anendrment. The Certificate of Incorporation of the Conpany shall not
be further anmended in any manner which would materially alter or change the
powers, preferences or special rights of the Series E Stock so as to affect them
adversely without the affirmative vote of the holders of a mgjority of the

out standi ng shares of Series E Stock, voting separately as a cl ass.

Section 10. Fractional Shares. Series E Stock may be issued in fractions of a

share which shall entitle the holder, in proportion to such holder's fractional

shares, to exercise voting rights, receive dividends, participate in

%is%;ibﬂtions and to have the benefit of all other rights of holders of Series
. Stock.

(b) Common St ock

1. Issuance: Fromtime to time Common Stock may be issued in
such anmounts and for such purposes as shall be deternined by
the Board of Directors

2. Dividends: Subject to all the rights of the Series
Preferred Stock, such dividends as may be deternined by the
Board of Directors may be declared and paid on the Common
Stock fromtine to time out of the surplus of the Conpany

| egal ly available for the payment of dividends. The Board of
Directors shall, however, have power fromtine to tinme to fix
and determne and to vary the amount of the working capital of
the Conpany, and to direct and deternine the use and

di sposition of any surplus of the Conpany.

3. Voting Rights: Except as otherw se expressly provided with
respect to the Series Preferred Stock or with respect to an
series of the Series Preferred Stock, the Common Stock shal
have the exclusive right to vote for the election of directors
and for all other purposes, each holder of the Common Stock
being entitled to one vote for each share thereof held.

4. Liquidation: Upon any |iquidation, dissolution or w nding
Uﬁ of the Conmpany, whether voluntary or involuntary, and after
t he
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hol ders of the Series Preferred Stock of each series shall
have been paid in full the amounts to which they respectively
shall be entitled, or an ampbunt sufficient to pay the
aggregate ampunt to which the holders of the Series Preferred
Stock of each series shall be entitled shall have been
deposited with a bank or trust conpang having its principa
office in the Borough of Manhattan, the Gty of New York, and
having a capital, surplus and undivided profits of at |east
Twenty-Five MIllion Dollars $$25,000,000) as a trust fund for
the benefit of the holders of such Series Preferred Stock, the
remai ni ng net assets of the Conpany shall be distributed pro
rata to the holders of the Common Stock in accordance with
their resPective rights and interests, to the exclusion of the
hol ders of the Series Preferred Stock.

(c) CGeneral Provisions

1. Shares of Series Preferred Stock of the Conpany redeened as
her ei nabove provi ded shall be deened retired and extingui shed
and may not be reissued

2. A consolidation or merger of the Conmpany with or into
anot her corporation or corporations or a sale, whether for
cash, shares of stock, securities or properties, of all or
substantially all of the assets of the Conpany shall not be
deened or construed to be a liquidation, dissolution or

wi nding up of the Company within the neaning of this Article.

3. No stockhol der of the Conpany shall be entitled, as such,
as a matter of right, to subscribe for or purchase any part of
any new or additional issue of stock of any class or series
what soever, any rights or options to purchase stock of any
class or series whatsoever, or any securities convertible into
any stock of any class or series whatsoever, whether now or
hereafter authorized, and whether issued for cash or other
consi deration, or by way of dividend.

4. The Board of Directors may fromtinme to tinme issue scrip in
lieu of fractional shares of stock. Such scrip shall not

confer upon the holder any right to dividends or anz voting or
other rights of a stockhol der of the Conpany, but the Conpany
shall fromtine to tine, within such time as the Board of
Directors may determine or without limt of tinme if the Board
of Directors so deternines, issue one or nore whol e shares of
stock upon the surrender of scrip for fractional shares
aﬁgregatlng t he nunber of whose shares issuable in respect of
the scrip so surrendered, provided that the scrip so
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surrendered shall be properly endorsed for transfer if in
regi stered form

FIFTH - The nane and post-office address of each of the incorporators
and original subscribers to the capital stock, and the nunber of shares of
Conmon St ock subscribed for by each, are as follows:

<TABLE>
<CAPTI ON>
NUMBER
OF
POST- OFFI CE SHARES
NANMVE ADDRESS
<S> <C <C
Bertram G Work...................... Akron, ONio.......... ... 18
Charles B. Raynmond................. Akron, Chio....................... 1
David M CGoodrich.................... New York, New York................ %0
Tot al

</ TABLE>

SI XTH - The duration of the Conpany shall be perpetual
SEVENTH - the directors shall have power, anobngst other things:
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(a) Fromtinme to tinme, to determ ne whether, and to what
extent, and at what tines and places, and under what conditions and
regul ati ons, the accounts and books of the Conpany, or any of them
shal | be open to the inspection of stockholders; and no stockhol der
shal | have any right to 1nspect any book or account or document of the
Conpany except as conferred by the statutes of New York or authorized
by the directors;

(b) Subject to the provisions of the aforesaid Stock
Corporation Law, to hold their neetings either within or w thout the
State of New York, and to have one or nore offices, and to keep the
books of the Conpany (except the stock and transfer books and correct
books of account of all its business and transactions) outside the
State of New York, and at such place or places, as may fromtine to
time be designated by them

] c? To provide by the By-Laws, or otherw se, for the
sel ection, from anong their own number, of an executive conmittee of
such nunber as they may fromtinme to tinme designate, and to delegate to
such executive committee all or any of the powers of the Board o
Directors, when the Board is not in session, provided that such
del egation of power is not contrary to |aw

~ (d) To appoint such other standing committees as they may
determine, with such powers as shall be conferred by themor as nay be
aut hori zed by the By-Laws; and
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(e) To appoint or elect officers and assistant officers of the
Conpany.

El GHTH - The Secretary of State of the State of New York is designated
as the agent of the Company upon whom process in any action or proceeding
against it may be served within the State of New York. The address to which the
Secretary of State shall mail a copy of process in any action or proceeding
agalnst the Conpany which may be served upon himis c/o CT Corporation System
1633 Broadway, New York, New York 10009. The name and address of the registered
agent which is to be the agent of the Conpany upon whom process against it nmay
be served are, CT Corporation System 1633 Broadway, New York, New York 10009

NINTH - No contract or other transaction between the Conpany and any
ot her corporation shall be affected by the fact that the directors of this
Conpany are interested in or are directors or officers of such other
corporation, and any director individually may be a party to or may be
interested in anK contract or transaction of this Cbnpan¥; and no contract or
transaction of this Company with any person or persons, firm or association
shall be affected by the fact that any director or directors of this Conpany is
a party to or interested in such contract or transaction, or in any way
connected with such person or persons, firm or association, provided that the
interest in any such contract or other transaction of any such director shall be
fully disclosed and that such contract or other transaction shall be authorized
or ratified by the vote of a sufficient nunber of directors of the Conpany not
so interested; and each and every person who naK beconme a director of this
Conpany is hereby relieved fromany liability that m ght otherw se exist from
contracting with the Cbnﬁany for the benefit of hinself or any firm association
or corporation in which he may be in any w se interested.

TENTH - Subject always to the By-Laws made by the stockhol ders, the
Board of Directors nay nake By-lLaws, and, fromtinme to tinme, may alter, anend or
repeal any By-Laws; but any %g-Lams made by the Board of Directors may be
altered, anended or repealed by the stockhol ders at any annual neeting, or at
any special neeting provided notice of such proposed alteration or repeal be
included in the notice of neeting.

ELEVENTH - Transactions wi th Sharehol ders

A. Certain Purchases of Conpany Shares. Any direct or indirect
purchase or other acquisition by the Conpany of an% class of the
Conpany's shares from any person or persons known by the Conpany to be
an Interested Shareholder (as hereinafter defined) who has beneficially
owned, directly or indirectly, any such securities for less than two
years prior to the date of such purchase or any agreenment in respect
thereof shall, except as hereinafter expressly provided, require the
aﬁproval of a mpjority of the non-officer-directors of the Conpany and
the affirmative
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vote, to be solicited at the expense of such Interested Sharehol der, of
not less than a majority of the votes entitled to be cast by the

hol ders of all then outstanding shares of Voting Stock (as hereafter
defined), voting together as a single class. Such affirmative vote
shal |l be required notw thstanding the fact that no vote may be
required, or that a |esser percentage of separate class vote may be
specified, by law or any other provision of this Certificate of

I ncorporation or the By-Laws of this CDnPany or ot herw se.
Notwi t hstandi ng the foregoing, no such arfirmative vote shall be
required with respect to:

(a) any offer to purchase nmade by the Conpany which is made on
the same terns and conditions to holders of all shares of the
sane class of the Conpany,

(b) any ﬁurchase by the Conpany of its shares at a price no
hi gher than the hlgher of (|? the dosing Price (as
hereinafter defined) on the |ast trading date innEdiateI%
preceding the earlier of public disclosure of the repurchase
or the SlgniEP of a definitive repurchase agreenent and (ii)
t he average osing Price during the 20 tradi ng days

i mredi ately preceding the date of such disclosure or

agr eenent .

The term "C osing Price" on the day in question neans the
closing sale price on such day of a share of the Conpany's stock on the
Conposite Tape for New York Stock Exchange-Listed Stocks, or, if the
stock is not quoted on the Conposite Tape, on the New York Stock
Exchange, or if the stock is not listed on such Exchange, on the
principal United States Securities Exchange registered under the
Securities Exchange Act of 1934 in which the stock is listed, or if the
stock is not listed on any such exchange, the highest closing bid
quotation with respect to a share of the stock on the Nationa
Associ ation of Securities Dealers, Inc. Autonmated Quotations System or
any simlar systemthen in use, or if no such quotations are avail abl e,
the market value of the stock as determined in good faith by a majority
of the non-officer-directors of the Company present at a neeting of the
Board of Directors at which a quorumis present.

B. Business conbinations with Substantial Shareholders. In
addition to any affirmative vote required by law or this Certificate of
Incorporation or the By-Laws of the Conpany, and except as otherw se
expressly provided in Section C of this Article ELEVENTH, a Business
Conbi nation (as hereinafter defined) shall require the affirmative vote
of not less than eighty percent (80% of the votes entitled to be cast
by the holders of all then outstanding shares of Voting Stock (as
herei nafter defined), voting together as a single class. Such
affirmative vote shall be required notwithstanding the fact that no
vote may be required, or that a
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| esser percentage or separate class vote may be specified, by law or
any other provision of this Certificate of Incorporation or the By-Laws
of this Conpany or otherw se.

C. When Higher Vote is Not Required. The provisions of Section
B of this Article ELEVENTH shall not be applicable to any particul ar
Busi ness Conbi nati on, and such Busi ness Conbination shall require only
such affirmative vote, if any, as is required by law or by any other
provision of this Certificate of Incorporation or the By-Laws of this
Company, if all of the conditions specified in either of the follow ng
Paragraphs 1 or 2 are net:

1. Approval bz Di sinterested Directors. The Business

Conbi nation shall have been recomrended by a mgjority (whether
such recommendation is made prior to or subsequent to the
acqui sition of beneficial ownership of the Voting Stock that
caused the Substantial Sharehol der {as herei nafter defined] to
beconme a Substantial Sharehol der) of the Disinterested
Directors (as hereinafter defined) present at a neeting of the
Board of Directors at which a quorumis present.
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2. Price and Procedure Requirenents. Al of the follow ng
conditions shall have been net:

a. The aggregate anpbunt of cash and the Fair Market
Val ue (as hereinafter defined) as of the date of the
consummati on of the Business Conbination (the
"Consummuation Date") of consideration other than cash
to be received per share by holders of Common Stock

i n such Business Conbination shall be at |east equal
to the highest anpbunt deterni ned under clauses (i)
and (ii) bel ow

(i) (if_apPIipabIe) the highest per share
price (including any brokerage conmi ssions,
transfer taxes and soliciting dealers' fees)
paid by or on behalf of the Substantial )
Shar ehol der for any share of Comon Stock in
connection with (A) the acquisition by the
Subst anti al Sharehol der of beneficia

owner ship of shares of Comon Stock within
the period be?[nnlng two years inmediately
prior to the first public announcenent of
the proposed Business Conbination (the

" Announcenent Date") and terminating on the
Consunmation Date, or (B) in the transaction
in which it becane a Substanti al

Shar ehol der, which ever is higher; and
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(ii) the fair Market Value per share of
Conmon St ock on the Announcenent Date or on

the date on which the Substantial Sharehol der
becane a Substantial Sharehol der (such latter
ﬂatﬁ the "Determination Date"), i chever is
i gher.

b. The aggregate amount of cash, plus the Fair Market
Val ue as of the Consunmati on Date of consideration
other than cash, to be received per share by hol ders
of shares of any class or series of outstanding
Preferred Stock, shall be at |east equal to the

hi ghest anount deterni ned under clauses (i), (ii) and
(i1i) below;

(i) (if anchabIe) the highest per share
price including any brokerage conmi ssions,
transfer taxes and soliciting dealers' fees)
paid by or on behalf of the Substantia

Shar ehol der for any share of such class or
series of Preferred Stock in connection wth
the acquisition by the Substantial

Shar ehol der of beneficial ownership of
shares of such class or series of Preferred
Stock within the period beginning two years
i mediately prior to the Announcenent Date
and termnating on the Consummation Date, or
in the transaction in which it became a
Subst anti al Sharehol der, whichever is

hi gher;

(ii) the Fair Market Value per share of such
Preferred Stock on the Announcenent Date or
on the Determ nation Date, whichever is

hi gher; and

(iii) (if applicable) the highest
referential amount per share to which the
ol ders of shares of such class or series of
Preferred Stock would be entitled in the
event of any voluntary or involuntary
i quidation, dissolution or w nding up of
the affairs of the Conpany, regardless of
whet her the Busi ness Conbination to be
consunmat ed constitutes such an event.

The provisions of Paragraphs C 2.a. and

C. 2.b. shall be required to be met with respect to
every class or series of outstandi ng shares, whether
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or not the Substantial Sharehol der has previously
acquired beneficial ownership of any shares of a
particular class or series.
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c. The consideration to be received by holders of a
particul ar class or series of outstanding shares
shall be in cash or in the sanme formand in the sane
relative proportion as previously has been paid by or
on behalf of the Substantial Sharehol der or any
person referred to in Paragraph 6 of Section D of
this Article ELEVENTH in connection with its direct
or indirect acquisition of beneficial ownership of
shares of such class or series.
If the consideration so paid for shares of any class
or series varied as to form the form of
consi deration for such class or series of shares
shall be either cash or the formand in the sane
relative proportion used to acquire beneficial
ownership of the l|argest number of shares of such
class or series previously acquired by the
Subst anti al Sharehol der or any person referred to in
Paragraph 6 of Section D of this Article ELEVENTH
The price determined in accordance w th Paragraphs
(Q.2.a. and (Q.2.b. shall be subject to appropriate
adjustrment in the event of any stock dividend, stock
split, reclassification of shares or simlar event.
d. After such Substantial Sharehol der has becone a
Subst anti al Sharehol der and prior to the consunmation
of such Busi ness Conbi nati on:
(i) except as recommended by a mmjority of
the Disinterested Directors present at a
meeting of the Board of Directors at which a
gquorumis present, there shall have been no
failure to declare and pay at the regul ar
date therefor any full quarterly dividends
(whet her or not cunul ative) payable in
accordance with the terns of any outstandi ng
Preferred Stock
(ii) there shall have been no reduction in
the annual rate of dividends paid on the
Conmmon Stock (except as necessary to reflect
an% stock split, stock dividend or
subdi vi sion of the Commbn Stock), except as
recommended by a mgjority of the
Disinterested Directors present at a neeting
of the Board of Directors at which a quorum
is present;
(iii) there shall have been an increase in
the annual rate of dividends paid on the
Conmon Stock as necessary to reflect any
reclassification (including any reverse
stock split), recapitalization
reorgani zation or any simlar transaction
that has the
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ef fect of reducing the nunber of outstanding
shares of Conmon Stock, unless the failure
so to increase such annual rate is
recomended by a mpjority of the

Di sinterested Directors present at a neeting
of the Board of Directors at which a quorum
is present.

e. After such Substantial Sharehol der has becone a
Subst anti al Sharehol der, such Substantial Sharehol der
shall not have received the benefit, directly or
indirectly (except as enployee benefits or
proportionately as a sharehol der of the Cbnpanx), of
any | oans, advances, guarantees, pledges or other
financial assistance or any tax credits or other tax
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advant ages provi ded by the Conpany, whether in
anticipation of or in connection wth such Business
Conbi nation or otherw se.

f. A proxy or information statenent describing the
proposed Business Conbination and conplying wth the
reSU|renEnts of the Securities Exchange Act of 1934
and the rules and regul ati ons thereunder (the "Act")
(or any subsequent provisions replacing such Act,
rules or regulations) shall be nmailed to al

shar ehol ders of the Cbnﬁany at |east 30 days prior to
t he consummation of such business conbi nation

(whet her or not such proxy or information statenent
is required to be mailed pursuant to such Act or
subsequent ﬁrovisions). The ﬁroxy or infornmation
statenment shall contain on the first page thereof, in
a promnent place, any statenment as to the

advi sability (or inadvisability) of the Business
Conbination that the Disinterested Directors, or any
of them nmay choose to make and, if deened advi sable
by a majority of the Disinterested Directors, the
opi nion of an investment banking firm sel ected bx a
majority of such Disinterested Directors as to the
farrness (or lack of fairness) of the terns of the
Busi ness nbi nation froma financial point of view
to the holders of the outstanding shares other than
t he Substantial Shareholder and its Affiliates or
Associ ates (both terns as hereinafter defined), such
i nvest ment bankin% firmto be paid a reasonable fee
for its services by the Conpany.

g. Such substantial Sharehol der shall not have nade
any material change in the Conpany's business or
equity capital structure wi thout the recomrendation
of a majority of the Disinterested Directors present
at a neeting of the Board of Directors at which a
quorum i s present.
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D. Certain Definitions. For the purposes of this Article
ELEVENTH:

1. The term "Busi ness Conbi nati on" shall nean:

(aL any merger or consolidation of the Conpany or any
Subsi di ary ?as hereinafter defined) with (1) any
Subst anti al Shar ehol der or %ii) any ot her corporation
(whether or not itself a Substantial Sharehol der)
which is or after such nerger or consolidation would
be an Affiliate or Associate of a Substantia

Shar ehol der; or

(b) the adoption of any plan or proposal for the
[iquidation or dissolution of the Company proposed by
or on behalf of a Substantial Sharehol der or any
Affiliate or Associate of any Substantia

Shar ehol der; or

(c) any sale, |ease, exchange, nortgage, pledge,
transfer or other disposition (in one transaction or
a series of transactions) to or with any Substanti al
Shar ehol der or anK Affillate or Associate of any
Subst anti al Sharehol der involving any assets or
securities of the Conpany or any Subsidiary having an
aggregate Fair Market Value of $25,000,000 or nore;

or

(d) any reclassification of securities (including any
reverse stock split), or recapitalization of the
Company, or any nerger or consolidation of the
Conpany with any of its Subsidiaries or any other
transacti on (whether or not with or otherw se

i nvol ving a Substantial Shareholder) that has the

ef fect, directlﬁ or indirectly, of increasing the
proportionate share of any class or series, or any
securities convertible into shares or into equit
securities of any Subsidiary, that is beneficia

owned by any Substantial Sharehol der or any Affillate
or Associate of any Substantial Sharehol der; or
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(e) any agreenment, contract or other arrangenent
providing for any one or nore of the actions
specified in the foregoing clauses (a) to (d).

2. The term "Voting Stock"” shall nean all shares issued from
time to time under Article FOURTH of this Certificate of

I ncorporation and which by its terns nmay be voted generally in
the election of directors of the Canany (it being understood
that each share of Voting Stock shall have the nunber of votes
granted to it pursuant to Article FOURTH).
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3. The term "person" shall nean any individual, firm
corporation or other entity and shall include anﬁ group
conprised of any person and any other person wth whom such
person or any Affiliate or Associate of such person has any
agreement, arrangenent or understanding, directly or
indirectly, for the purpose of acquiring, holding, voting or
di sposi ng of shares.

4. The term "interested Sharehol der” shall nean any person
(other than the Conpany or any Subsidiary) who or which:

(a) is the beneficial owner (as hereinafter defined),
directly or indirectly, in the aggregate of three
percent (3% or nmore of the class of securities to be
acquired; or

(b) is an Affiliate or Associate of the Conpany and
at any tine within the two-year period i mediately
prior to the date in question was the beneficial
owner, directly or indirectly, in the aggregate of
three percent (3% or nore of the class of securities
to be acquired; or

(c) is an assignee or has otherw se succeeded to any
shares of the class of securities to be acquired
which were at any tine within the two-year period
innediatelr prior to the date in question
beneficially owned by an Interested Sharehol der, if
such assignnent or succession shall have occurred in
the course of a transaction or transactions not
involving a public offering within the neaning of the
Securities Act of 1933.

5. The term "Substantial Shareholder"” shall nean any person
(other than the Conpany or any subsidiary) who or i ch:

(a) is the beneficial owner, directly or indirectly,
in the aggregate of nore than twenty percent (20% of
the voting power of the outstanding Voting Stock; or

(b) is an Affiliate or Associate of the Conpany and
at any tinme within the two-year period i nmediately
prior to the date in question was the beneficial
owner, directly or indirectly, in the aggregate of
tmentﬁ percent (20% or nore of the voting power of
the then outstanding Voting Stock; or

(c) is an assignee of or has otherw se succeeded to
any shares of Voting Stock which were at any tine
within the two-year period imediately prior to the
date in question beneficially owned by any

Subst anti al Sharehol der, if such

52
<PAGE>

assi gnment or succession shall have occurred in the
course of a transaction or series of transactions not
involving a public offering within the neaning of the
Securities Act of 1933.
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6. A person shall be a "beneficial owner" of any Voting Stock:

(a) which such Person or any of its Affiliates or
Associ ates beneficially owns, directly or indirectly;
or

(b) which such person or any of its Affiliates or
Associ at es has

(i) the right to acquire (whether such right
is exercisable imediately or only after the
passage of time), pursuant to any agreemnent,
arrangement or understanding or upon the
exerci se of conversion rights, exchange
rights, warrants or options, or otherw se,

or

(ii) the right to vote pursuant to any
agreenent, arrangenent or understanding; or

(c) which are beneficially owned, directly or indirectly,
by any other person wth which such person or any of
its Affiliates or Associates has any agreenent,
arrangenent or understanding for the purpose of
acquiring, holding, voting or disposing of any shares
of Voting Stock.

7. For the purposes of determining whether a person is an

I nterested Sharehol der pursuant to Paragraph 4 of this Section
D, or a Substantial Sharehol der pursuant to Paragraph 5 of
this Section D, the nunber of shares of Voting Stock deemed to
be outstanding shall include all shares deemed owned by such
erson through application of Paragraph 6 of this Section D

ut shall not include any other shares of Voting Stock which
may be issuable to others pursuant to any agreenent,
arrangenent or understandi ng, or upon exercise of conversion
rights, warrants or options, or otherw se.

8. The terms "Affiliate” and "Associate" shall have the
respective neanings ascribed to such terns in Rule 12b-2 of
the General Rules and Regul ati ons under the Securities
Exchange Act of 1934, as in effect on February 1, 1985.
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9. The term "Subsidiary" means any corporation of which a
majority of any class of equity security is owned, directly or
i ndirectly, b% t he Conpany; provided, however, that for the
Purposes of the definition of a Substantial Sharehol der set

orth in Paragraph 5 of this Section D, the term "Subsidiary”
shall nean only a corporation of which a majority of each
class of equity security is owned, directly or indirectly, by
t he Company.

10. The term "Disinterested Director” means any nenber of the
Board of Directors of the Conpany who is unaffiliated with the
Subst anti al Sharehol der and was a nmenmber of the Board of
Directors prior to the tinme that the Substantial Sharehol der
became a Substantial Sharehol der, and any successor of a
Disinterested Director who is unaffiliated with the

Subst anti al Sharehol der and is recommended to succeed a
Disinterested Director by a majority of Disinterested
Directors then on the Board of Directors

11. The term "Fair Market Val ue" neans:
(a) in the case of cash, the ampbunt of such cash;

(b) in the case of stock, the highest closing sale
price during the 30-da¥ period i mredi ately precedi ng
the date in question of a share of such stock on the
Conposite Tape for New York Stock Exchange-Listed
Stocks, or, If such stock is not quoted on the
Composite Tape, on the New York Stock Exchange, or,
if such stock is not listed on such Exchange, on the
principal United States securities exchange

regi stered under the Securities Exchange Act of 1934
on which such stock is listed, or, if such stock is
not listed on any such exchange, the hi ghest cl osing

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv3wxay.txt[ 7/30/2013 3:09:04 PM]



bid quotation with respect to a share of such stock
during the 30-day period preceding the date in
guestion on the National Association of Securities
Deal ers, Inc. Automated Quotations System or any
simlar systemthen in use, or if no such quotations
are available, the fair market value on the date in
guestion of a share of such stock as determined in
good faith by a majority of the D sinterested
Directors present at a neeting of the Board of
Directors at which a quorumis present; and

(c) in the case of property other than cash or stock
the fair market value of such propert% on the date in
question as determined in good faith by a najority of
the Disinterested Directors present at a neeting of
the Board of Directors at which a quorumis present.
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12. In the event of ang Busi ness Conbi nation in which
the Conpany survives, the phrase "consideration other than

cash to be received" as used in paragraphs 2.a. and 2.b. of
Section C of this Article ELEVENTH shall include the shares of
Common Stock and/or the shares of any other class of series of
shares retained by the holders of such shares.

E. Powers of the Board of Directors. A mjority of the
Disinterested Directors present at a neeting of the Board of Directors
at which a quorumis present shall have the power and duty to determ ne
for the purposes of this Article ELEVENTH, on the basis of information
known to them after reasonable inquiry, (a) whether a person is an
Interested Sharehol der or a Substantial Sharehol der, (b) the nunber of
shares of Voting Stock beneficiaIIY owned b% any person, (c) the length
of time such shares are beneficially owned by any person, (d) whether a
person is an Affiliate or Associate of another, (e% whet her the assets
whi ch are the subject of any Business Conbi nation have, or the
consi deration to be received for the issuance or transfer of securities
by the Conmpany or any Subsidiary in any Business Conbination has, an
aggregate Fair Market Val ue of $25,000,000 or nore, and (f) such other
matters with respect to which a determination or interpretation
requi red under this Article ELEVENTH.

F. No Effect on Fiduciary Obligation of Interested Sharehol der
or Substantial Sharehol der. Nothing contained in this Article ELEVENTH
shall be construed to relieve ang I nt erested Sharehol der or Substanti al
Shar ehol der from any fiduciary obligation inposed by |aw.

G Amendnent, Repeal, etc. Notwithstanding any ot her
provisions of this Certificate of Incorporation or the By-Laws (and
notwi t hstanding the fact that a |esser percentage may be sEecified by
law, this Certificate of Incorporation or the By-Laws of this Conpany
or otherwise), the affirmative vote of not |less than ei?hty per cent
(80% of the votes entitled to be cast by the holders of all then
out st andi ng shares of Voting Stock, voting together as a single class,
shall be required to anend, repeal or adopt any ﬁrovisions i nconsi st ent
with this Article ELEVENTH, provided, however, that this Section G
shal|l not apply to, and such eighty percent (80% vote shall not be
required for, any anmendnment, repeal or adoption recomrendati on by a
majority of the Disinterested Directors present at a neeting of the
Board of Directors at which a quorumis present.

~ TWELFTH - No merber of the Board of Directors shall have any personal
liability to the conpany or its sharehol ders for damages for any breach of duty
in such capacity, provided that this Article shall not elimnate or limt:
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(i) the liability of any Director if a judgnment or other fina

adj udi cation adverse to himor her establishes that his or her acts or
om ssions were in bad faith or involved intentional msconduct or a
knowi ng violation of law or that he or she personally gained in fact a
financial profit or other advantage to which he or she was not legally
entitled or that his or her acts violated section 719 of the Business
Cor poration Law, or

(ii) the liability of any Director for any act or omission prior to
the adoption of this Article.

Nei t her the anendment nor repeal of this Article, nor the adoption of
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any provision of this Certificate of Incorporation inconsistent with this
Article, shall elimnate or reduce the effect of this Article in respect of any
act or om ssion occurring prior to such amendment, repeal or adoption of an

i nconsi stent provision

5. This amendnment and restatenent of the Certificate of Incorporation
of The B. F. Goodri ch Conpany was authorized by the unani nbus vote of the Board of
Directors of the Conpany at a neeting duly called and held, a quorum being
present, on the 6th day of June, 1988 and by the sharehol ders of the Conpany at
afsgefiallg%%ting duly called and held, a quorum being present, on the 27th day
o} uly, .

IN WTNESS WHERECF, the undersigned have executed and signed their
names and affirmthat the statements nmade herein are true under the penalties of
perjury, this 29th day of July, 1988.

THE B. F. GOCDRI CH COVPANY

Jon V. Heider
Seni or Vice President

Ni cholas J. Calise
Secretary
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CERTI FI CATE OF AMENDMENT
of
THE CERTI FI CATE OF | NCORPORATI ON
of
THE B. F. GOCDRI CH COMPANY

(Under Section 805 of the
Busi ness Corporation Law)

Pursuant to the provisions of Section 805 of the Business Corporation
Law, the undersigned hereby certify:

1. The name of the corporation is The B.F. Goodri ch Conpany (the
" Conpany"),

2. The Certificate of Incorporation of the Conpany was filed by the
Department of State on 2nd day of My, 1912.

3. The Certificate of Incorporation of the Conpany is hereby anended by
the addition of the followi ng provision stating the nunpber, designations,
relative rights, preferences and limtations of a series of Series Participating
Preferred Stock of the Conpany, designated as Junior Participating Preferred
Stock, Series F, par value $1 per share, as unani mously approved by the Board of
Directors of the Conpany at a neeting on June 2, 1997 pursuant to the authority
vested in it by the Certificate of Incorporation of the Conpany.

Junior Participating Preferred Stock, Series F:

Section 1. DESI GNATI ON AND AMOUNT. The shares of such series shall be
designated as "Junior Participating Preferred Stock, Series F' (the "Series F
Preferred Stock") and the number of shares constituting the Series F Preferred
Stock shall be 100, 000. Such number of shares may be increased or decreased by
resolution of the Board of Directors; PROVIDED, that no decrease shall reduce
the number of shares of Series F Preferred Stock to a nunber |ess than the
nunber of shares then outstanding plus the nunber of shares reserved for
i ssuance upon the exercise of outstanding options, rights or warrants or upon
the conversion of any outstanding securities issued by the Conpany convertible
into Series F Preferred Stock.

<PAGE>
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Section 2. DI VIDENDS AND DI STRI BUTI ONS.

(A) Subject to the rights of the holders of any shares of any series of
Preferred Stock (or any similar stock) ranking prior and superior to the Series
F Preferred Stock with respect to dividends, the holders of shares of Series F
Preferred Stock, in preference to the holders of Common Stock, par value $5 per

share (the "Common Stock"), of the Conpany, and of anK ot her junior stock, shal
be entitled to receive, en, as and if declared by the Board of Directors out
of funds legally available for the purpose, quarterly dividends payable in cash

on the first day of January, April, July and Cctober in each year (each such
date being referred to herein as a "Quarterly Dividend Paynent Date"),
comrencing on the first Quarterly Dividend Paynent Date after the first issuance
of a share or fraction of a share of Series F Preferred Stock, in an anount per
share (rounded to the nearest cent) equal to the greater of (a) $10 or (b)
subject to the ﬁrovision for adjustnent hereinafter set forth, 1000 tinmes the
aggregate per share anount of all cash dividends, and 1000 tines the aggregate
per share anount (payable in kind) of all non-cash dividends or other
distributions, other than a dividend payable in shares of Common Stock or a
subdi vision of the outstanding shares of Common Stock (by reclassification or

ot herwi se), declared on the Conmon Stock since the inmediately preceding
Quarterly Dividend Payment Date or, with respect to the first Quarterly Dividend
Paynent Date, since the first issuance of any share or fraction of a share of
Series F Preferred Stock. In the event the Conpany shall at any tine declare or
pa¥ any dividend on the Common Stock payable in shares of Conmon Stock, or
effect a subdivision or combination or consolidation of the outstanding shares
of Common Stock (by reclassification or otherwi se than by payment of a dividend
in shares of Commpbn Stock) into a greater or |esser nunber of shares of Conmon
Stock, then in each such case the amount to which hol ders of shares of Series F
Preferred Stock were entitled imediately prior to such event under clause (b)
of the precedi ng sentence shall be adLusted by multiplying such amount by a
fraction, the nunerator of which is the nunber of shares of Common Stock
outstanding i mMmediately after such event and the denom nator of which is the
nunber of shares of Common Stock that were outstanding inmmediately prior to such
event.

(B) The Conpany shall declare a dividend or distribution on the Series
F Preferred Stock as provided in paragraph (A) of this Section inmmediately after
it declares a dividend or distribution on the Common Stock (other than a
di vidend payabl e in shares of Commobn Stock); provided that, in the event no
dividend or distribution shall have been declared on the Commobn Stock during the
period between any Quarterly Dividend Paynent Date and the next subsequent
Quarterly Dividend Paynent Date, a dividend of $10 per share on the Series F
Preferred Stock shall neverthel ess be payable on such subsequent Quarterly
Di vi dend Paynent Date.

(O Dividends shall begin to accrue and be cunul ative on outstandi ng
shares of Series F Preferred Stock fromthe Quarterly Dividend Paynment Date next
preceding the date of issue of such shares, unless the date of issue of such
shares is prior to the record date for the first Quarterly Dividend Paynent
Date, in which case dividends on such shares shall begin to accrue fromthe date
of issue of such shares, or unless the date of issue Is a Quarterly Dividend
Paynent Date or is a date after the record date for the determi nation of holders
of shares of Series F Preferred Stock entitled to receive a quarterly dividend
and before such Quarterly Dividend Paynment Date, in either of which events such
di vidends shall begin to accrue and be cunmul ative from such Quarterly Dividend
Paynent Date. Accrued but unpai d dividends shall not bear interest.
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Di vidends paid on the shares of Series F Preferred Stock in an anobunt |ess than
the total ampount of such dividends at the tinme accrued and payabl e on such
shares shall be allocated pro rata on a share-by-share basis anpbng all such
shares at the tinme outstanding. The Board of Directors may fix a record date for
the determ nation of holders of shares of Series F Preferred Stock entitled to
receive Paynent of a dividend or distribution declared thereon, which record
dﬁte spa | be not nore than 50 days prior to the date fixed for the paynent

t her eof .

Section 3. VOII NG RIGHTS. The hol ders of shares of Series F Preferred
Stock shall have the follow ng voting rights:

A) Subject to the provision for adjustnent hereinafter set forth, each
share of Series F Preferred Stock shall entitle the hol der thereof to 1000 votes
on all matters subnmitted to a vote of the sharehol ders of the Conpany. |In the
event the Conpany shall at any time declare or pay any dividend on the Common
Stock payable in shares of Common Stock, or effect a subdivision or conbination
or consolidation of the outstanding shares of Common Stock (by reclassification
or otherwi se than by paynent of a dividend in shares of Conmon Stock) into a
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greater or |esser nunber of shares of Comon Stock, then in each such case the
number of votes per share to which holders of shares of Series F Preferred Stock
were entitled i mediately prior to such event shall be adjusted by multiplying
such nunber by a fraction, the nunerator of which is the nunber of shares of
Common Stock outstanding inmrediately after such event and the denoni nator of
which is the nunmber of shares of Common Stock that were outstanding i mediately
prior to such event.

(B) Except as otherw se provided herein, in any other Certificate of
Desi gnations creating a series of Preferred Stock or any simlar stock, or by
| aw, the holders of shares of Series F Preferred Stock and the hol ders of shares
of Conmon Stock and any other capital stock of the Conpany having general voting
rights shall vote together as one class on all nmatters submitted to a vote of
shar ehol ders of the Conpany.

(C) Except as set forth herein, or as otherw se provided by |aw,
hol ders of Series F Preferred Stock shall have no special voting rights and
their consent shall not be required (except to the extent they are entitled to
vote with holders of Common Stock as set forth herein) for taking any corporate
action.

Section 4. CERTAI N RESTRI CTI ONS

(A) Whenever quarterly dividends or other dividends or distributions
payable on the Series F Preferred Stock as provided in Section 2 are in arrears,
thereafter and until all accrued and unpaid dividends and distributions, whether
or not declared, on shares of Series F Preferred Stock outstanding shall have
been paid in full, the Conpany shall not:

(i) declare or Pay di vidends, or nmke any other distributions,
on any shares of stock ranking junior (efrther as to dividends
or upon liquidation, dissolution or winding up) to the Series
F Preferred Stock

(ii) declare or pay dividends, or make anz_other
di stributions, on any shares of stock ranking on a parity
(either as to dividends or upon
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Iiquidation, dissolution or winding up) with the Series F
Preferred Stock, except dividends paid ratably on the Series F
Preferred Stock and all such parity stock on which dividends
are payable or in arrears in proportion to the total anounts
to ich the holders of all such shares are then entitled,

(iii) redeemor purchase or otherw se acquire for

consi deration shares of any stock ranking junior (either as to
di vidends or upon liquidation, dissolution or winding up) to
the Series F Preferred Stock, provided that the Conmpany may at
any time redeem purchase or otherw se acquire shares of any
such junior stock in exchange for shares of any stock of the
Conmpany ranking junior (either as to dividends or upon

di ssolution, liquidation or winding up) to the Series F
Preferred Stock; or

(iv) redeem or purchase or otherw se acquire for consideration
any shares of Series F Preferred Stock, or any shares of stock
ranking on a parity with the Series F Preferred Stock, except
in accordance with a purchase offer made in witing or
ﬁublication (as deternmined by the Board of Directors) to al

ol ders of such shares upon such terns as the Board of
Directors, after consideration of the respective annua
dividend rates and other relative rights and preferences of
the respective series and classes, shall determine in good
faith wll result in fair and equitable treatnent anmong the
respective series or classes.

(B) The Conpany shall not permt any subsidiary of the Conpany to
purchase or otherw se acquire for consideration any shares of stock of the
Conpany unl ess the Conmpany coul d, under paragraph (A) of this Section 4,
purchase or otherw se acquire such shares at such tine and in such manner.

Section 5. REACQU RED SHARES. Any shares of Series F Preferred Stock
purchased or otherw se acquired by the Conpany in any manner whatsoever shall be
retired and cancelled pronptly after the acquisition thereof. Al such shares
shal | upon their cancellation becone authorized but unissued shares of Preferred
Stock and nay be reissued as part of a new series of Preferred Stock subject to
the conditions and restrictions on issuance set forth herein, in the Certificate
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of Incorporation, or in any other Certificate of Designations creating a series
of Preferred Stock or any simlar stock or as otherw se required by |aw.

o ~Section 6. LIQUI DATION, DI SSOLUTI ON OR W NDI NG UP. Upon any
I|gU|dat|on, di ssol ution or w nding up of the Conpany, no distribution shall be
nmade (1) to the holders of shares of stock ranking junior (either as to
di vidends or upon liquidation, dissolution or winding up) to the Series F
Preferred Stock unless, prior thereto, the holders of shares of Series F
Preferred Stock shall have received $1000 per share, plus an anpunt equal to
accrued and unpai d dividends and distributions thereon, whether or not declared,
to the date of such pagnent,_provided that the holders of shares of Series F
Preferred Stock shall be entitled to receive an aggregate anmpunt per share
subject to the provision for adjustnment hereinafter set forth, equal to 1000
times the aggregate amount to be distributed per share to holders of shares of
Common Stock, or (2) to the holders of shares of stock ranking on a parity

either as to dividends or upon l|iquidation, dissolution or winding up) wth the

eries F Preferred Stock, except distributions nmade ratably on the Series F
Preferred Stock and all such parity stock in proportion to the tota

4
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anounts to which the holders of all such shares are entitled upon such
Iiquidation, dissolution or winding up. In the event the Conpany shall at any
time declare or pay any dividend on the comobn Stock payable in shares of Conmon
Stock, or effect a subdivision or combination or consolidation of the

out st andi ng shares of Common Stock (by reclassification or otherw se than by
payment of a dividend in shares of Commobn Stock) into a greater or |esser nunber
of shares of Common Stock, then in each such case the aggregate anobunt to which
hol ders of shares of Series F Preferred Stock were entitled imrediately prior to
such event under the proviso in clause (12 of the preceding sentence shall be
adjusted by nultiplying such amount by a fraction the numerator of which is the
nunber of shares of Common Stock outstanding inmediately after such event and
the denom nator of which is the nunber of shares of Common Stock that were
outstanding i mMmediately prior to such event.

Section 7. CONSCLI DATION, MERGER, ETC. In case the Conmpany shall enter
into any consolidation, merger, conbination or other transaction in which the
shares of Commobn Stock are exchanged for or changed into other stock or
securities, cash and/or any other property, then in any such case each share of
Series F Preferred Stock shall at the same tine be simlarly exchanged or
changed into an anount per share, subject to the provision for adjustnent
hereinafter set forth, equal to 1000 tines the aggregate anount of stock,
securities, cash and/or any other property (payable in kind), as the case may
be, into which or for which each share of Commpn Stock is changed or exchanged
In the event the Company shall at any tine declare or pay any dividend on the
Conmon Stock payable in shares of Common Stock, or effect a subdivision or
conbi nati on or consolidation of the outstanding shares of Combn Stock gby
reclassification or otherwise than by paynent of a dividend in shares of Common
Stock) into a greater or |esser nunber of shares of Commobn Stock, then in each
such case the ampunt set forth in the preceding sentence with respect to the
exchange or change of shares of Series F Preferred Stock shall be adjusted by
mul ti plying such anount by a fraction, the nunerator of which is the nunber of
shares of Commbn Stock outstanding immediately after such event and the
denom nator of which is the nunber of shares of Conmon Stock that were
outstanding imediately prior to such event.

Section 8. NO REDEMPTI ON. The shares of Series F Preferred Stock shal
not be redeenmnbl e.

Section 9. RANK. The Series F Preferred Stock shall rank, with respect
to the paynent of dividends and the distribution of assets, junior to all series
of any other class of the Conpany's Preferred Stock

Section 10. AMENDMENT. The Certificate of Incorporation of the Conpany
shal | not be anended in any manner which would materially alter or change the
powers, preferences or special rights of the Series F Preferred Stock so as to
affect them adversely without the affirmative vote of the holders of at |east
two-thirds of the outstanding shares of Series F Preferred Stock, voting
together as a single class.

5
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IN WTNESS WHEREOF, we have executed and subscribed this Certificate of
Amendrent, and do affirmthe foregoing as true, under penalties of perjury this
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31st day of July, 1997

Name: David L. Burner
Title: Chai rman, President and
Chi ef Executive Oficer

Nane: Ni cholas J. Calise
Title: Secretary
6

<PAGE>

CERTI FI CATE OF ANMENDMENT
OF
THE CERTI FI CATE OF | NCORPORATI ON
OF
THE B. F. GOODRI CH COVPANY

(Under Section 805 of the
Busi ness Corporation Law)

) ~Pursuant to the provisions of Section 805 of the
Busi ness Corporation Law, the undersigned hereby certify:

1. The nanme of the corporation is The B.F. Goodrich Conpany
(the "Conpany").

2. The Certificate of Incorporation of the Conpany was fil ed
by the Departnment of State on the 2nd day of My, 1912

) 3. The Certificate of Incorporation of the Conpany is hereby
amended to nodify Article FOURTH to increase the number of authorized shares of
Common St ock from 100, 000, 000 to 200, 000, 000 shares by deleting the existing
Article Fourth in its entirety and substituting the foll ow ng:

"FOURTH - - The aggregate nunber of shares which the Conpany
shal | have authority to issue is 210,000,000, divided into 10,000, 000
shares of Series Preferred Stock of the par value of $1 per share
%gereafter called "Series Preferred Stock"), and 200, 000,000 shares of
g nnEn)Stock of the par value of $5 per share (hereafter called "Conmmon
t ock")."

4. This amendrment of the Certificate of Incorporation of The
B. F. Goodri ch Conpany was authorized by the unani nbus vote of the Board of
Directors of the Conpany at a neeting duly called and held, a quorum being
present, on the 16th day of

<PAGE>

February 1998 and by a vote of the holders of a majority of the outstanding
shares of the Conpany's Conmon Stock at a neeting duly called and held, a quorum
being present, on the 20th day of April 1998.

I N WTNESS WHERECF, we have executed and subscribed this
Certificate of Anendment, and do affirmthe foregoing as true, under penalties
of perjury this 30th day of April, 1998

/'s/ DAVID L. BURNER

David L. Burner, Chairmn
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Presi dent and Chi ef Executive
O ficer

/'s/ NI CHOLAS J. CALISE

Ni cholas J. Calise, Secretary

<PAGE>
CERTI FI CATE OF AMENDIVENT
OF
THE CERTI FI CATE OF | NCORPCORATI ON
OF
THE B. F. GOODRI CH COVPANY

UNDER SECTI ON 805 OF THE
BUSI NESS CORPORATI ON LAW

Pursuant to the provisions of Section 805 of the Business Corporation
Law, the undersigned hereby certify:

1. The name of the corporation is The B.F. Goodrich Company (the
" Conpany”),

2. The Certificate of Incorporation of the Conpany was filed by the
Department of State on 2nd day of My, 1912,

3. Article Fourth of the Certificate of Incorporation of the Conpan
aut hori zes the Conmpany to issue 10,000,000 shares of Series Preferred Stock and
aut horizes the Board of Directors to fix the designations, relative rights,
preferences and linmitations of the Series Preferred Stock. The Board of
Directors has previously authorized the |ssuance of 100, 000 shares of Junior
Parti ci patln% Preferred Stock, Series F ("Series F Preferred Stock" ) and
authorized the Board of Directors to increase the number of the Series Preferred
Stock that shall constitute the Series F Preferred Stock. The Certificate of
I ncorporation of the Conpany is hereby anended by increasing the nunber of
shares of Series F Preferred Stock, Ear val ue $1 per share, that shall
constitute the series from 100,000 shares to 200, 000 shares as unani nmously
approved by the Board of Di rectors of the OorrpanK at a neeti ng on Septenber 21,
1999 pursuant to the authority vested in it by the Certificate of Incorporatlon
of the Conpany.

IN WTNESS WHERECF, we have executed and subscribed this Certificate of
Amendrent, and do affirmthe foregoing as true, under penalties of perjury this
7th day of Cctober, 1999.

/'s/ DAVID L. BURNER

Name: David L. Burner
Title: Chairman, President and
Chi ef Executive Officer

/'s/ NI CHOLAS J. CALISE

Name: Nicholas J. Calise
Title: Secretary

<PAGE>

CERTI FI CATE OF ANMENDMENT
OF THE
CERTI FI CATE OF | NCORPORATI ON
OF
THE B. F. GOCDRI CH COMPANY
UNDER SECTI ON 805 OF THE
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BUSI NESS CORPORATI ON LAW

W, the undersigned, David L. Burner and Kenneth L. Wagner, being
respectively Chairman and Chief Executive O ficer and Assistant Secretary of The
B. F. Goodrich Conpany, do hereby certify as foll ows:

1. The nane of the Corporation is The B. F. Goodrich Conpany.

2. The Certificate of Incorporation of the Corporation was filed by the
Department of State on May 2, 1912.

3. The Certificate of Incorporation of the Corporation, as heretofore
amended, is hereby further anmended to nodify Article FIRST to change the
Corporation's name to Goodrich Corporation.

4. To acconplish the foregoing, Article FIRST of the Certificate of
llcnlclorporatlon of the Corporation is hereby amended to read in its entirety as
ol | ows:

) ~ FIRST - The name of the corporation shall be Goodrich
Corporation, hereinafter referred to as the "Conpany".

5. The foregoing anmendnment to the Certificate of Incorporation of the
Cor poration was authorized by the unaninous vote of the Board of Directors of
the Conpany at a neeting duly called and held, a quorum being present, on .
February 19, 2001 and by a vote of the holders of a mpjority of the outstanding

shares of the Corporation's Common Stock at a neeting duly called and held, a
quorum bei ng present, on April 17, 2001.
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IN WTNESS WHERECF, the undersigned have executed and signed their
nanmes and affirmunder the penalties of perjury that the statenents made herein
are true this 1st day of June, 2001.

THE B. F. GOODRI CH COVPANY
/'s/ DAVID L. BURNER

David L. Burner
Chai rman and Chi ef Executive Oficer

/s/ KENNETH L. WAGNER

Kenneth L. Wagner
Assi stant Secretary

<PAGE>

CERTI FI CATE OF CORRECTI ON
OF THE
CERTI FI CATE OF AMENDVENT
OF THE
CERTI FI CATE OF | NCORPORATI ON
OF
GOODRI CH CORPORATI ON
UNDER SECTI ON 105 OF THE
BUSI NESS CORPORATI ON LAW

W, the undersigned, Terrence G Linnert and Kenneth L. Wagner, being
respectively Senior Vice President and Assistant Secretary of Goodrich
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Corporation, for the purpose of correcting an incorrect statement in the
Certificate of Amendment (as defined bel ow) pursuant to Section 105 of the
Busi ness Corporation Law, do hereby certify as follows:

1. The name of the Corporation is Goodrich Corporation.

2. A Certificate of Amendnent of the Certificate of I|ncorporation of
the Corporation (the "Certificate of Amendnent”) was filed by the Department of
State on May 4, 1998.

3. Section 3 of the Certificate of Armendnent incorrectly stated that
the entire existing Article FOURTH of the Certificate of Incorporation, rather
than only the first sentence thereof, was to be deleted and replaced with the
| anguage set forth in Section 3 of the Certificate of Amendnent.

foll 4. Section 3 of the Certificate of Arendnent is corrected to read as
ol | ows:

"3. The Certificate of Incorporation of the Conpany is hereby
anended to nodify Article FOURTH to increase the number of authorized
shares of Common Stock from 100, 000, 000 to 200, 000, 000 shares by
deleting the first sentence of the existing Article FOURTH in its
entirety and substituting the follow ng:

FOURTH - The aggregate nunber of shares which the
Company shall have authority to issue is 210, 000,000, divided
into 10, 000,000 shares of Series Preferred Stock of the par
val ue of $1 per share (hereafter called "Series Preferred
"Stock"), and 200, 000, 000 shares of Common Stock of the par
- val ue of $5 per share (hereafter called "Comon Stock")."
<PAGE>

IN WTNESS WHERECF, the undersi gned have executed and signed their
nanes and affirm under the penalties of perjury that the statements nade herein
are true this 31st day of Cctober, 2001.

GOCDRI CH CORPORATI ON
/sl TERRENCE G LI NNERT
Terrence G Linnert
Seni or Vi ce President
/sl KENNETH L. WAGNER
Kenneth L. Wagner
Assi stant Secretary

</ TEXT>
</ DOCUMENT>
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